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Dear Ms. Mergenovich:
o155 ATE COMMERCE COMMISSION

Enclosed for recordation under the provisions of Section
111303(a) of\ Title 49 of the U.S. Code are the original and six
counterparts\ of a Conditional Sale Agreement and Agreement and
Assignment each dated as of January 15, 1984, The Conditional
Sale Agreement is a primary document. The Agreement and Assign-
ment is a secondary document.

A general description of the railroad maintenance-of-way
equipment, auto racks and rolling stock covered by the enclosed

documents and intended for use related to Interstate commerce 1s

set forth in Schedule B attached to thls letter and made a part

hereof.

The names and addresses of the parties to the Conditional
Sale Agreement and Agreement and Assignment are as follows:

Agent and Assignee: Mercantile-Safe Deposit and
Trust Company
Two Hopkins Plaza
P.0. Box 2258
Baltimore, Maryland 21203
Attention: Corporate Trust

(W Department
\ Manufacturers: The Manufacturers Names and
Addresses provided in Schedule
' A Hereto
Vendee: Burlington Northern Rallroad
Company

176 East Fifth Street

St. Paul, Minnesota 55101

Attention: Vice President,
Accounting

The undersigned 1s the Agent mentioned in the enclosed
documents and has knowledge of the matters set forth thereiln.

Please return the original and six copies of the Condi-
tional Sale Agreement and Agreement and Assignment to Michael G.
McGee, Esq., Chapman and Cutler, 111 West Monroe Street, Chicago,

Il1linois 60603.



Also enclosed is a check in the amount of $50.00 covering
the required recording fee.

A short summary of the enclosed primary document to appear
in the Index as follows:

Conditional Sale Agreement between The Manufacturers Named
in Schedule A Thereto, as Manufacturers, Burlington Northern Raillroad
Company, as Vendee, 176 East Fifth Street, St. Paul, Minnesota 55101,
Attention: Vice Presildent, Accounting and Mercantile-Safe Deposit
and Trust Company, as Agent and Assignee, Two Hopkins Plaza, P.0O. Box
2258, Baltimore, Maryland 21203, Attention: Corporate Trust Depart-
ment covering 533 items of railroad maintenance-of-way equipment,

auto racks and rolling stock.

A short summary of the enclosed secondary document to
appear in the Index as follows:

Agreement and Assignment between The Manufacturers Named
in Schedule A thereto, as Manufacturers, and Mercantile-Safe Deposit
and Trust Company, as assignee, Two Hopkins Plaza, P.0O. Box 2258,
Baltimore, Maryland 21203, Attention: Corporate Trust Department
covering 533 items of railrocad maintenance-of-way equipment, auto

racks and rolling stock.

Very truly yours,

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent and Assignee

By /6%//1/?4&/\

ItsS__ agsisTanT VICE PRESIDENT
Agent and Assignee
as aforesaid

Enclosures
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NAMES AND ADDRESSES OF MANUFACTURERS

Kershaw Manufacturing Co.,

e¢/o D.J. Hogan Co.
327 South LaSalle Street
Chicago, IL 60604

Tamper Division, Canron Corp.

2401 Edmund Road
West Columbia, SC 29169

Evans Engine & Equipment Co.

22431 83rd Avenue So.
Kent, WA 98031

Jackson Jordan, Inc.
P.0. Box 95036

1699 E. Woodfield Road
Schaumburg, IL 60195

Harsco Corporation

Fairmont Railway Motors
Division

Camp Hill, PA 17011

Portec, Inc. - RMC Div.
900 Freeport Road
Pittsburgh, PA 15230

Alr Power Equipment Corp.
2631 University Avenue
St. Paul, MN 55114

Railway Track Work Co.
2381 Philmont Ave.
Bethayers, PA 19006

Racine Raillroad Products, Inc.

1524 Frederick Street
Racine, WI 53404

Modern Track Mach., Inc.
1061 Davis Road
Elgin, IL 60120

T.C. Johnson Co.
521 E. Washington Street
Chargrin Falls, OH A4k4022

Rexnord, Inc.
c/o Russell Rallway Supply
4oLl0 Viking Drive

Minneapolis, MN 55435

Pettibone Corporation
4700 West Division Street
Chicago, IL 60651

Transportatlon Products
Company

Sulte 1763

332 Michlgan Avenue So.

Chicago, IL 60604

W.J. Nelson & Sons, Inc.
P.0. Box 218

Opheim Rd. & Hwy. 150
Opheim, IL 61468

John Deere Industrial
Equipment Co.

400 19th Street

Moline, IL 61265

Moblle International Inec.
P.0. Box 470036
Tulsa, OK 74147

Maxson Corporation
500 Como Avenue
P.O. Box 43585
St. Paul, MN 55164

Portec, Inc.

Railcar Division

1800 Century Blvd., N.E.
Suite 680

Atlanta, GA 30345

SCHEDULE A



SUPPLIER

Kershaw Mfg. Co., Inc.
c¢/o D. J. Hogan Co.
327 So. LaSalle Street
Chicago, IL 60604

Tamper Company

Canron Rallgroup

2401 Edmmnd Road

West Columbia, SC 29169

Evans Engine & Equip. Co.
22431 83rd Ave. So.
Kent, WA 98031

Jackson Jordan, Inc.
P.O. Box 95036

1699 E. Woodfield Road
Schaumburg, IL 60195

DESCRIPTION

-1 Rotary Scarifier
12-4 Tie Crane (Stiff Boom)
12-4 Tie Crane (Art.Boom)
46-1 Ballast Regulator

wlith snowplow
26-2-1 Ballast Regulator Broom
48-1 Ballast Compactor
91-1 Shoulder Ballast Cleaner
35-8 Double Ballast Broom

TBR 30-H Ballast Regulator
with snowplow

Electramtic ESJDG Mark II
spot switch tamper

RH-20 Rail Heater

CSC-1 Shoulder Ballast

canpacter

ESTR 130AG 16 Tool Truss

Type Switch/Production Tamper

ES Electramtic Mark II

Switch Tamper

SGR Hydraulic Tie Remover

GO-4 Trac Gopher

TR-1 Tie Remover/Inserter

Model IB Double Ballast Broom

Terex Model 72-61
Loader

4-100 Hydraullc Spreader
Ditcher

6700 16 Tool Switch/Spot/
Production Tamper

3300 S. Slave Tamper

2900 ES Slave Tamper

6500 Switch/Spot/Production

Tamper
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SCHEDULE B

$

UNIT
PRICE

58,543
33,626
34,385
131,428
82,280
73,391
1,109,200
72,290
119,174
135,536

47,722
83,689

168,898
90,796
58,000

138,821
93,682
68,149

153,000

225,000
167,584
79,975

79,290
160,861

PURCHASE
__PRICE_

175,629
67,252
34,385

657,140

1,810,160
73,391
1,109,200
144,580
119,174
1,761,970

47,722
167,378

1,182,288
1,089,552
290, 000
138, 821
187,364
749,639

153,000

225,000
167,584
79,975

555,030
965,166

BURLINGTON NORTHERN
IDENTIFYING NUMBER

X42-0091-0093
X60-0155-0156
X60-0154
X06-0227-0229
X06-0231-0232
X06-0205-0226
X86-0009
BN972675
X05-0032-0033

X06-0230

X54-0151-0155
X54-0170-0177
X82-0020

X86-0010-0011
X54-0156-0162
X56-0123-0134
X64-0037-0041
X80-0014

X63-0039-0040
X05-0034-0044

X24-0206

BN972674
X54-0169
X56-0142

X56-0135-0141
X54-0163-0168

3



SUPPLIER

Faimont Rwy. Motors, Inc.
Suite 550

386 N. Wabasha

St. Paul, MN 55102

Portec, Inc. - RMC Div.
900 Freeport Road
Pittsburgh, PA 15230

Air Power Equip. Corp.
2631 University Ave.
St. Paul, MN 55114

Railway Track Work Co.
2381 Philmont Ave.
Bethayers, PA 19006

Racine RR Prod., Inc.
1524 Frederick St.
Racine, WI 53404

"odern Track Mach., Inc.
)61 Davlis Road
lgin, IL 60120

DESCRIPTION

W86F Rail Lifter

W-71-B Tie Sprayer
A4-D~-5-U4 Motor Cars
W-114-C Tie Shear

W-113 Dual Spike Puller
W-119-B Tie Inserter
W-96-B Spike Setter-Driver
W-96-B (Demo)

RMC Model D Tie Gang
Spiker "Zapper"

Spike Cleaner

HD28 Brush Cutter

TKO Tie Remover/Inserter

Ingersoll Rand P-375WD
Alr Compressor
Ingersoll Rand P-175WD
Alr Compressor

DWIS-4 Anchor Cribber
2181-B Bridge Timber
Handler Crane

2181~A Tie Handler with
Brushcutter Attachment

Anchor Applicator

Geismar-Stumec AS-3
Hydraulic Spike Puller
Gelsmar-Stumec BSR-8
Track Wrench
Geismar-Stunec DN-80

Power Router

Gelsmar RV-D Track Shifter

-t
w

UNIT
PRICE

9,300
9,200
12,220

93,135
26,900
78,188
85,393
78,312
83,847
34,438
126,827
116,888
17,600
7,828
18,900

37,340
40,669

22,59

4,984
5,087
h,u85
23,100

$

PURCHASE

PRICE

9,300
82,800
48,880

279,405
161,400
78,488
85,393
78,312

503,082
211,066
380,481
116,888

17,600
101,76U

75,600

149,360
81,338

90,380

59,808
45,783
13,455
92,400

BURLINGTON NORTHERN °
IDENTIFYING NUMBER

X38-0094
X66-0073-0081

X40-0086-0088
X47-0243-0248
X61-0050
X44-0130
X44-0131
X44-0132-0134
XUL-0145-0147
X84-0003-0009
X11-0029-0031
X63-0038
X02-5536
X02-3688-3700
X18-0077-0080

X17~0040-0043
X33-0102-0103

X01-0147-0150

XU47-0249~0260
X09-0326-0334
X03-0126~0128
X68-0117-0120



SUPPLIER

T.C. Johnson Co.
521 E. Washington St.

Chargrin Falls, OH 44022

Rexnord, Inc.

c¢/o Russell Ry. Supply
4940 Viking Drive
Minneapolis, MN 55435

Pettibone Corp.
4700 West Division St.
Chicago, IL 60651

Transp. Products Co.
Suite 1763

332 Michigan Ave. So.
Chicago, IL 60604

W.J. Nelson & Sons, Inc.
P.0O. Box 218

Opheim Rd. & Hwy. 150
Opheim, IL 61468

‘ohn Deere Industrial
Equipment Co.

100 19th Street
Moline, IL 61265

DESCRIPTION

Galion ML-40 Material Lift
Galion 200F Crane

Nordberg Model B Gauger
Spiker

Rexnord KT Tie Drills
Nordberg "CLAWS" Dual
Spike Puller

LU41-B Speedswing
Material Lift

Iittle Giant SPRS-48

(20 Ton) Rail Crane

Little Giant 32 (15 ton)
HY-Rail Truck Crane

Iittle Glant 34TXR

HY-Rail Hydraullc Excavator
"SNOOPER" HY-Rail Bridge
Inspection Crane

Ohio 55/80 Ton Diesel
Elect. Locomotive Crane
Ohio 30/40 Ton Diesel
Elect. Locomotive Crane

Ford 340A Tractor/Loader

John Deere 310-B
Backhoe/loader

oo (3

12

16

20

UNIT
PRICE

81,724
119,900
75,220
11,735
27,200

81,724
191,984
141,739

166,584
188,144

709,785
332,135

16,645

25,459

$

PURCHASE
PRICE

163,448
239,800
902,640

23,470
435,200

1,634,480
191,984
141,739

333,168
188,144

1,419,570
332,135

99,870

178,213

Ce

BURLINGTON NORTHERN *
IDENTIFYING NUMBER * .

X24-0228-0229 ‘
X16-0042-0043 -

X44-0135-0144
X44-0148-0149
X23-0113-0114
X47-0227-0242

X24-0207-0208
X24-0210-0227

BN975071
X15-0064
X15-0062-0063
BN-8575

BN975507-BN975508
BN975323

X32-0396-0401

X32-0402-0408



UNIT PURCHASE BURLINGTON NORTHERN *©

SUPPLIFR DESCRIPTION QLI'_Y_ PRICE PRICE IDENTIFYING NUMBER ¢ »
Mobile Intl. Inc. l-man Univans 17 $ 25,310 $ 430,270 BN968683-BN968699 ‘
P.0O. Box 470036 2-man Univans 8 25,310 202,480 BN968700-BN968707 o
Tulsa, OK 74147 T-man Univans 39 34,190 1,333,410 BN968708-BN968T46

8-man Univans 31 32,765 1,015,715 BN968662-BN368682
BN968652-BN968661
Maxson Corp. High speed scale car 1 129,875 129,875 BN979024
500 Como Ave.

P.0O. Box 43585
St. Paul, MN 55164

Portec Inc. Alr dump cars 4o 59,935 2,397,390 BN965240-BN965279
‘Railcar Div, Bi-level enc. auto racks 114 24,000 2,736,000 BN7181-BN7294
1800 Century Blvd., N.E.
Suite 680
Atlanta, GA 30345

$29,273,384
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CONDITIONAL SALE AGREEMENT

Dated as of January 15, 1984

Among

THE MANUFACTURERS NAMED IN
SCHEDULE A HERETO

" as Manufacturers
and

BURLINGTON NORTHERN RAILROAD COMPANY

as Vendee
Re:

$30,000,000 Maximum Principal Amount
12-1/4% Conditional Sale Indebtedness
Due 1989
of

BURLINGTON NORTHERN RAILROAD COMPANY

(BN No. 84-1)
(Malntenance of Way Equipment)
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CONDITIONAL SALE AGREEMENT

CONDITIONAL SALE AGREEMENT dated as of January 15, 1984
among the Partlies Named in Schedule A Hereto being hereinafter
sometimes collectively referred to as the "Manufacturers" and
individually as a "Manufacturer", and BURLINGTON NORTHERN RAILROAD
COMPANY (the "Rallroad");

WHEREAS, each Manufacturer is willing to construct, sell
and deliver to the Railroad, and the Rallroad is willing to pur-
chase, the railroad equipment to be bullt by such Manufacturer as
described in Schedule B attached hereto (collectively the "Equip-
ment" or "Items" and individually "Item of Equipment" or "Ttem") ;
and

WHEREAS, except as otherwise provided in Section 3.1
hereof, each Manufacturer and the Rallroad have agreed that this
Agreement shall exclusively and completely state the rights of
such Manufacturer and the Rallroad with respect to the Equipment
and shall supersede all other agreements, oral or written, with
respect to the Equipment;

NOW, THEREFORE, in consideration of the mutual promises,

covenants and agreements hereinafter set forth, the partles hereto
agree as follows:

SECTION 1. CONSTRUCTION AND SALE.

Each of the Manufacturers will construct, sell and deliver
to the Railroad, and the Railroad will purchase from such Manufac-
turer and accept delivery of and pay for as herelnafter provided,
those Items of Equipment which are indicated on Schedule B to be con-
structed and sold by such Manufacturer, each Item of which shall be
constructed in accordance with the applicable specifications agreed
upon in writing by the Rallroad and the Manufacturer thereof. The
design and quality of equipment and material used in the manufacture
of such Items shall conform to any and all applicable Department of
Transportation requirements and specifications for new railroad
equipment of the character of such Items, if any, and to all stand-
ards recommended by the Assoclation of American Rallroads, if any,
interpreted as belng applicable to the new railroad equipment of
the character of such Items as of the date of this Agreement.

SECTION 2. DELIVERY.

2.1l. Each Manufacturer will deliver the varlous Items
of Equipment to be manufactured by 1t to the Railroad; provided,



however, that the Manufacturers shall have no obligation to deliver
any Item of Equlpment hereunder 1f an Event of Default, or any event
which with the lapse of time or the gilving of notice, or both, would
constitute an Event of Default, has occurred and is continuing.

2.2. Each Manufacturer's oblligation as to time of deliv-
ery 1s subject, however, to delays resulting from causes beyond
such Manufacturer's reasonable control, including, but not limited
to, acts of God, acts of government such as embargoes, priorities
and allocations, war or war conditions, rlots or civil commotion,
sabotage, strikes, differences with workmen, accidents, fire, flood,
explosion, damage to plant, equipment or facilities, or delays in
recelving necessary materials.

2.3. Notwithstanding the foregoing provisions, any Item
of Equlpment not dellvered and accepted on or before December 31,
1984, shall be excluded from this Agreement and not included in
the term "Equipment" as used in this Agreement. In the event of
any such excluslon the Manufacturer of such excluded item of equip-
ment shall remaln obligated to construct, sell and deliver to the
Railroad, and the Railroad shall remaln obligated to purchase from
such Manufacturer, accept delivery of and pay for, any such Item
of Equipment thus excluded from this Agreement, and the Railroad
and such Manufacturer shall execute an agreement supplemental
hereto 1limiting this Agreement to the Equipment not excluded here-
from, and such Manufacturer and the Railroad shall further execute
a separate agreement providing for the sale of such excluded
Equipment by such Manufacturer to the Rallroad upon the same terms
and conditions as those contalned herein, modified only to the
extent necessary to provide for payment 1n cash upon delivery of
the Equipment, either directly or indirectly by means of a condi-
tional sale agreement, equlpment trust or other approprlate method
of financing as the Rallroad may determine and as may be reasonably
satlsfactory to such Manufacturer.

g;ﬂ. The Equipment during constructlion shall be subject
to inspection by one or more inspectors or other authorized repre-
sentatives of the Rallroad. Upon completion of each Item of Fqulp-
ment by the Manufacturer thereof, it shall be presented to such
inspectors or representatives for inspection at the place designated
herein for delivery of such Item of Equipment, and, 1f such Item of
Equipment conforms to the specifications applicable thereto, such
inspectors or representatives shall execute and deliver to such
Manufacturer a certificate or certificates of acceptance (herein-
after called the Certiflcate of Acceptance) stating that such Item
of Equipment has been inspected and is accepted by them on behalf
of the Railroad and 1s marked in accordance with Section 5.1 hereof.
Any Certificate of Acceptance may cover any number of Items of
Equipment.



2.5. The Manufacturer of each Item of Equipment shall
bear the risk of loss of each Item of Equipment or damage thereto
until delivery to and acceptance by the Rallroad unless by agreement
with the Raillroad the Raillroad has agreed to bear the risk of loss
at an earller date. Upon delivery and acceptance by the Railroad of
each such Item of Equipment or upon such agreed upon earlier date
the Railroad shall bear the risk of loss of or damage to such Item.

SECTION 3. PURCHASE PRICE AND PAYMENT.

3.1. The base price per Item of Equlpment, including
prepald freight charges, 1f any, to place of delivery, but exclusilve
of interest and all other _charges, is as set forth in Schedule B
attached hereto. The base price per Item of Equlipment shall be
subject to increase or decrease (a) as may have been agreed to
by the Manufacturer thereof and the Rallroad in accordance with
agreements, 1if any, providing for price escalations heretofore
entered 1nto, which agreements shall remain in effect for the
limited purpose of determining the price of the Equipment between
the Rallroad and the Manufacturer under this Section 3.1 or (b)
as may be agreed to in writing by the Manufacturer thereof and
the Railroad, and the term "Purchase Price" as used herein shall
mean the base price as so 1lncreased or decreased.

3.2. For the purpose of making settlement for the Equlp-
ment, the Equipment shall be divlided into not more than ten groups
of Items of Equipment, or such other number as shall be agreed to
by the parties hereto (each such group of Items being hereinafter
called a "Group").

3.3. The Raillroad hereby acknowledges 1tself to be in-
debted to tThe respective Manufacturers in the amount of, and hereby
promises to pay to the respective Manufacturers at such bank or
trust company in the United States as each of the Manufacturers or
its assignee shall designate for payment to 1t in funds 1immediately
avallable at such place of payment, the Purchase Price of the Items
of Equipment in each Group, an amount (the "Conditional Sale Indebt-
edness") equal to the entire Purchase Price of the Items of Equip-
ment in such Group plus interest on the unpald balance thereof
payable in installments as follows:

(1) For each Item of Equipment, one installment
of interest only at a rate equal to 12-1/4% per annum
for the period from and including the Closing Date
for each such Item of Equlipment to but not 1ncluding
July 1, 1984, payable on July 1, 1984;

(2) PFor each Item of Equipment, on January 1,
1985 and on each January 1 and July 1 thereafter
after the last 1nterest payment to and including
July 1, 1989, an installment of interest accrued on
the unpaid balance of such amount at the rate of
12-1/4% per annum; and



(3) For each Item of Equipment, on July 1,
1989, in addition to the installment of interest
then payable, an installment equal to the remaining
unpaid balance of the Conditional Sale Indebtedness.

3.4, The term "Closing Date" with respect to each Group
shall mean such date not later than December 31, 1984 which is not
more than ten buslness days following presentation by the Manufac-
turer or Manufacturers, as the case may be, of the Items of Equipment
included in such Group to the Rallroad of the invoice, or 1invoices,
and the Certificate or Certificates of Acceptance with respect to
such Group, as shall be fixed by the Railroad by written or tele-
graphic notice delivered to such Manufacturer or Manufacturers
and any assignee thereof at least five business days prior to the
Closing Date designated therein.

3.5. The term "business days" as used herein means calen-
dar days, excluding Saturdays, Sundays and holidays on which banks
in the State of Minnesota or Maryland are authorized or required to
close. If any date on which a payment. is to be made hereunder is not
a business day, the amount otherwlse payable on such date shall be
payable on the next succeeding business day, and no interest on such
amount shall accrue for the period from and after the nominal date
for payment thereof to such next succeeding business day.

3.6. Interest under this Agreement shall be determined
on a basis of a 360-day year of twelve 30-day months.

3.7. The Rallroad will pay interest at the rate of 13-1/47%
per annum upon all unpaid balances of indebtedness and (to the extent
legally enforceable) upon interest, after the same shall have become
due and payable pursuant to the terms hereof, anything herein to the
contrary notwithstanding.

3.8. All payments provided for in this Agreement shall be
made by the Railroad in such coin or currency of the United States
of America as at the time of payment shall be legal tender for the
payment of public and private debts.

3.9. Except as provided in Section 6 hereof, the Rail-

road shall not have the privilege of prepaying any installment of
the indebtedness prior to the date it becomes due hereunder.

SECTION 4. TITLE TO THE EQUIPMENT.

4.1, Each Manufacturer shall and hereby does retain the
full security title to and property in the Equipment buillt by 1t
untll the Railroad shall have made all of the payments hereunder
and shall have kept and performed all its agreements herein con-
talned, notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as herein provided. Any



and all additions to the Equlpment and any and all replacements of
the Equipment and of parts thereof and additlions thereto shall
constitute accessions to the Equipment and shall be subject to all
terms and conditlons of this Agreement and included in the term
"Equipment" as used in this Agreement.

4.2. When and only when each Manufacturer shall have been
paid in full the indebtedness 1n respect of the Purchase Price of the
Equipment, together with interest and all other payments as herein
provided and all the Railroad's other obligations herein contained
shall have been performed, absolute right to the possession of,
title to and property 1n the Equipment shall pass to and vest in
the Railroad without further transfer or action on the part of such
Manufacturer except that each Manufacturer, if requested by the
Railroad so to do, will execute a bill or bllls of sale of the Equlp-
ment releasing i1ts securlity title thereto and property therein to
the Rallroad or upon 1ts order free of all liens and encumbrances
created or retalned hereby and deliver such bill or bllls of sale
to the Railroad at 1ts address specified in Section 21 hereof, and
will execute In the same manner and dellver at the same place, for
filing, registering, recording or depositing in all necessary
publiec offices, such instrument or instruments in writing as may
be necessary or approprlate in order then to make clear upon the
publlec records the title of the Rallroad to the Equipment, and will
pay to the Railroad any money pald to such Manufacturer, pursuant
to Section 6 hereof and not therefore applied as therein provided.
The Rallroad hereby walves and releases any and all rights, existing
or that may be acquired, 1in or to the payment of any penalty, for-
felt or damages for fallure to execute and deliver such bill or
bills of sale or to file any certificate of payment in compliance
with any law or statute requiring the filing of the same, except
for fallure to execute and delliver such bill or bills of sale or
to file such certificate withlin a reasonable time after written
demand by the Rallroad.

SECTION 5. MARKING OF EQUIPMENT.

5.1. The Railroad will cause each Item of Equipment to
be kept numbered with its identificatlion number as set forth in
Schedule B hereto and will keep and maintaln, plainly, distinctly,
permanently and consplcuously marked by a plate or stencil printed
in contrasting color upon both sides of each Item of Equipment in
letters not less than one inch in height, the words "Unit Subject
to Security Interest of the Agent Bank under Conditional Sale
Agreement Recorded with the I.C.C.", with appropriate changes
thereof and additions thereto as from time to time may be required
by law in order to protect the security title of the Manufacturer
thereof to such Item of Equipment, its rights under this Agreement
and the rights of any assignee under Section 14 hereof. The Rail-
road will not place any such Item of Equipment in operation or
exerclise any control or dominion over the same until the required
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legend shall have been so marked on both sides thereof and will
replace promptly any such names and word or words which may be
removed, defaced, obliterated or destroyed. The Raillroad will not
change the identification number of any Item of Equipment except
with the consent of the Manufacturer thereof and any asslgnee pur-
suant to Section 14 hereof and in accordance with a statement of
new identificatlon numbers to be substituted therefor, which
consent and statement previously shall have been filed, recorded
or deposited in all public offices where this Agreement shall have
been filed, recorded or deposited.

5.2. Except as above provided, the Railroad will not
allow the name of any person, assoclation or corporation to be
placed on the Equipment as a designation that might be interpreted
as a claim of ownership; provided, however, that the Rallroad may
cause the Equipment to be lettered with the names or 1nitials or
other 1nsignia customarily used by the Railrocad or its affiliates
on railroad equipment used by 1t of the same or a simllar type for
convenlence of identification of the right of the Rallroad to use
‘the Equipment under this Agreement.

SECTION 6. CASUALTY OCCURRENCES; INSURANCE.

6.1. In the event that any Item of Equipment shall be
or become lost, stolen, destroyed, or lrreparably damaged, or shall
be requisitioned or taken over by any governmental authority under
the power of eminent domaln or otherwise (each such occurrence,
except for any requisition which by 1ts terms 1s 1ndefinite or does
not exceed the original term of this Agreement, belng hereinafter
called a "Casualty Occurrence"), prior to the payment of the indebt-
edness 1n respect of the Purchase Price of such Item, together with
interest thereon and all other payments required hereby, the Railroad
shall, within 30 days after it shall have been determined that such
Item of Equipment has suffered a Casualty Occurrence, fully inform
the Manufacturers 1n regard thereto. When an Item of Equipment has
suffered a Casualty Occurrence, the Railroad shall, within 45 days
of such determination, pay the Manufacturers a sum equal to the
aggregate Casualty Payment (as defined in Section 6.3 hereof) of
such Item of Equipment as of the date of such payment and shall file
with the Manufacturers a certificate of a Vice President or the Comp-
troller or other Chilef Accountlng Officer of the Rallroad setting
forth the Casualty Payment of said Item of Equipment; provided,
however, that so long as no default or Event of Default shall have
occurred and be continuing hereunder, the Railroad shall postpone
the payment of such sum until the aggregate of all Casualty Payments
then remalning unpaid shall equal or exceed $300,000., If the Rail-
road shall choose to so postpone the Casualty Payment 1n respect of
any Item or Items, all obligations in respect of such Item or Items
provided for hereunder, ilncluding, without limitation, those pro-
vided for in Section 3.3(b) hereof, shall continue to accrue and be




payable untll the payment of the Casualty Payment in respect thereof
and the amount of the Casualty Payment in respect thereof shall be
determined as of the date of such payment as provided in Section 6.3
hereof.

6.2. Any money paid to the Manufacturers pursuant to
Section 6.1 hereof shall, so long as no Event of Default shall have
occurred and be continulng, be applied, in whole or in part, as
the Railroad shall direct in a written instrument filed with the
Manufacturers, to prepay indebtedness in respect of the Purchase
Price of the Equipment hereunder or to or toward the cost of an
Item or Items of Equipment of new standard gauge railroad equipment
which shall, unless otherwise consented to in writing by the Manu-
facturers, be of the same character as the Item or Items of Equip-
ment having suffered a Casualty Occurrence to replace such Item or
Items of Equipment and which new Item or Items of Equipment shall
be of a quality and have a value and utility at least equal to such
Item or Items of Equipment having suffered a Casualty Occurrence,
as the Rallroad shall direct in such written instrument. In case
any such money shall be applied to prepay indebtedness, it shall
be so applied, on the first installment date for the payment of
the Purchase Price of the Equipment next following recelipt by the
Manufacturers of such written direction, to prepay without penalty
or premium, ratably in accordance with the unpaid balance of each
installment, the installments of the Purchase Price of the Equip-
ment thereafter falling due whether or not such amount shall be
sufficient to prepay the entire amount of the Purchase Price. 1In
case of replacement the amount to be pald by the Manufacturers in
respect of any replacing Item shall not exceed the lesser of the
cost of such Item or the amount which such Item would have cost if
acquired on the earliest date when any of such money was paid to
the Manufacturers, and the Rallroad shall pay any additional cost
of such Item. Under no circumstance shall the Manufacturers be
required under this Section 6.2 to make prepayments or to pay for
replacements except out of funds paid to the Manufacturers pursuant
to Section 6.1 hereof. In the case of any replacement, the Pur-
chase Price of such replacing Item shall for the purpose of this
Agreement be the amount of money advanced by the Manufacturers in
payment therefor, but shall not include any portion of the cost
thereof paid by the Rallroad. The amount which any such replacling
Item would have cost if acquired on the earliest date when any of
such money was pald to the Manufacturers shall be conclusively
determined by the certificate of a Vice President or the Comptroller
or other Chief Accounting Officer of the Rallroad to be filed as
hereinafter provided.

6.3.- The payment to be made to the Manufacturers in
respect of each Item of Equipment having suffered a Casualty Occur-
rence (the "Casualty Payment") shall be deemed to be that portion
of the original Purchase Price thereof remalning unpald on the date
as of which such Casualty Payment shall be determined, plus interest
accrued thereon but unpaid as of such date.
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é;ﬂ- So long as no Event of Default shall have occurred
and be continulng, any money paild to the Manufacturers pursuant
to this Section 6 shall, if the Railroad shall in writing so direct,
be invested, pending its application as hereinabove provided, in
(1) such direct obligations of the United States of America or
obligations for which the faith of the United States 1is pledged to
provide for the payment of principal and interest or (ii) obliga-
tions issued or guaranteed by any state of the United States or the
District of Columbia or any political subdivision of any such state
or district rated "AA" (or the equivalent thereof) or better by
Standard & Poor's Corporation or Moody's Investors Service or any
successor thereto, or (iii) repurchase agreements fully secured by
any one or more of the obligations referred to in clause (1) above,
or (iv) in certificates of deposit issued by or bankers' acceptances
drawn on and accepted by commercial banks in the United States of
America which are members of the Federal Reserve system having
capital and surplus aggregating at least $100,000,000, in each case
maturing in not more than one year from the date of such investment
(all such investments being hereinafter called "Investments"), as
may be specified in such written direction. Any such obligations
shall from time to time be sold and the proceeds reinvested in such
Investments as the Railroad may in writing direct. Any interest
or earned discount received by the Manufacturers on any Investments
shall be held by the Manufacturers and applied as herein provided.
Upon any sale or the maturity of any Investments, the proceeds
thereof, plus any interest received by the Manufacturers thereon,
up to the cost (including accrued interest or earned discount)
thereof, shall be held by the Manufacturers for application pur-
suant to this Section 6, and any excess shall be paid to the Rail-
road. If such proceeds (plus such interest or earned discount)
shall be less than such cost, the Railroad will promptly pay to
the Manufacturers an amount equal to such deficiency. The Rallroad
will pay all expenses incurred by the Manufacturers in connection
with the purchase and sale of Investments.

6.5. The Railroad will cause any replacing Item to be
plated or marked as provided in Section 5.1 hereof. Any and all
such replacements of Equipment shall constitute accessions to the
Equipment and shall be subject to all of the terms and conditions
of this Agreement as though part of the original Equipment delivered
hereunder and shall be 1included in the term "Equipment" as used in
this Agreement, Title to all such replacements shall be free and
clear of all liens and encumbrances and shall be taken initially
and shall remain 1n the name of the Manufacturers subject to the
provisions hereof, and the Rallroad shall promptly execute, acknow-
ledge, deliver, file and record all such documents (including the
filing with the Interstate Commerce Commisslion in accordance with
49 U.S.C. §11303 of an appropriate supplemental agreement describing
such replacements) and do any and all such acts as may be necessary
to cause such replacements to come under and be subject to this
Agreement and to protect the title of the Manufacturers to such




replacements. All such replacements shall be warranted 1in 1like
manner as the Items replaced, and the vendor of the replacements
shall, if other than the Manufacturers, duly consent to the sub-
Jection thereof to this Agreement and agree to be bound by all the
terms and provislions contained herein in respect of such replace-
ments in the llke manner as the Manufacturers . are in respect of
the original Equipment delivered hereunder.

6.6. Whenever the Railroad shall file with the Manufac-
turers, pursuant to the foregoing provisions of this Section 6, a
written direction to apply money to or toward the cost of a replacing
Item of Equipment, the Railroad shall file therewith in such number
of counterparts as may reasonably be requested:

(a) a certificate of a Vice-President or the Chief
Accounting Officer of the Railroad certifying that such
replacing Item 1s new railroad equipment which 1s of the
same character as the Item or Items of Equipment having
suffered a Casualty Occurrence or 1s new auto rack equip-
ment or new rallroad rolling stock (or that the written
consent of the Manufacturers to the application of such
monies to equipment of another character has been obtained)
and has been plated or marked as required by the provisions
of this Section 6 and certifying the cost of such replacing
Item or Items, the amount which such replacing Item would
have cost 1f acquired on the earllest date when any such
money was pald to the Manufacturer and that the cost
thereof does not exceed the falr value of such Item and
that such replacing Item or Items have a quality and
value and utility at least equal to the Item or Items
replaced; and

(b) an opinion of counsel for the Railroad that
title to each replacing Item 1s vested in the Manufac-
turers free and clear of all llens and encumbrances,
and that such Item has come under and become subject
to this Agreement.

6.7. In the event that any moneys paild to, or held by,
the Manufacturers pursuant to this Section 6 are applied to the
prepayment of indebtedness in respect of the Purchase Price, the
Railroad will pay to the Manufacturers on the date of such appli-
cation interest then accrued and unpald on the indebtedness so

prepaid.

If an Event of Default shall have occurred and be con-
tinuing, then so long as such Event of Default shall continue all
money then held by the Manufacturers pursuant to this Section 6
shall be applied by the Manufacturer as if such money were money
recelved upon the sale of Equipment pursuant to Section 16 hereof.



6.8. 1In order to facilitate the sale, or other disposi-
tion of any Equipment suffering a Casualty Occurrence, the Manu-
facturers shall upon request of the Rallroad, after deposit by the
Railroad of a sum equal to the Casualty Payment of such Equipment,
execute and deliver to the Railroad or the Railroad's vendee,
assignee or nominee, a bill of sale (without warranties) for such
Equipment, and such other documents as may be required to release
such Equipment from the terms and scope of this Condiltional Sale
Agreement, in such form as may be reasonably requested by the
Railroad.

, 6.9. In the event that prior to the expiration of the
term of this Agreement, the use of any Item of Equipment is requi-
sitioned or taken by any governmental authority under the power
of eminent domain or otherwise for an indefinite period or for a
stated period ending on or before sald date, the Railroad's duty
to pay the indebtedness in respect of the Purchase Price thereof
shall continue for the duration of such requisitioning or taking.
The Railroad shall be entitled to receive and retain for its own
account all sums payable for any such period by such governmental
authority as compensation for requisition or taking of possession.

6.10. The Railroad will at all times after delivery and
acceptance of each Item of Equipment, and at its own expense, keep
or cause to be kept each such Item insured both as to property
insurance and public liability insurance by a reputable insurance
company or companies in amounts and against risks customarily
insured against by other railroad companies on similar equipment
and in any event in amounts and against risks 1nsured against by
the Railroad in respect of similar equipment owned or leased by it
and the benefits thereof shall be payable to the Railroad and the
Manufacturers as their interests may appear. All proceeds of
insurance received by the Manufacturers with respect to any Items
of Equipment not suffering a Casualty Occurrence shall be paid to
the Railroad upon proof satisfactory to the Manufacturers that
any damage thereto with respect to which such proceeds were paid
has been fully repaired. Any such proceeds of insurance received
by the Manufacturers with respect to a Casualty Occurrence shall
be credited toward the payment required to be made by the Rallroad
with respect thereto pursuant to Section 6 hereof.

SECTION 7. TAXES.

All payments to be made by the Railroad hereunder will
be free of expense to the Manufacturers for collection or other
charges and will be free of expense to the Manufacturers in respect
of the amount of any local, state or federal taxes, license and
reglistration fees, assessments, charges, fines, penalties, sales,
use and property taxes, gross recelpts taxes arising out of receipts
from use or operation of the Equlpment, and other taxes, fees and
governmental charges similar or dissimilar to the foregoing (other
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than net income, excess profits and similar taxes) hereafter levied
or imposed upon, or measured by, this Agreement or any sale, use,

. payment, shipment, delilvery or transfer of title under the terms
hereof, all of which expenses, taxes and licenses the Railroad
assumes and agrees to pay on demand in addition to the indebtedness
in respect of the Purchase Price of the Equipment. The Railroad will
also pay promptly all taxes and assessments which may be imposed
upon the Equipment or for the use or operation thereof by the Rail-
road or upon the earnings arising therefrom or upon the Manufacturers
solely by reason of its ownership thereof and willl keep at all times
all and every part of the Equipment free and clear of all taxes and
assessments which might in any way affect the title of the Manufac-
turers or result 1n a lien upon any Item of Equipment; provided,
however, that the Railroad shall be under no obligation to pay any
taxes, assessments, licenses, charges, fines or penalties of any
kind so long as it 1s contesting in good falth and by appropriate
legal proceedings such taxes, assessments, licenses, charges, fines
or penalties and the nonpayment thereof does not, in the opinion

of the Manufacturers, adversely affect the property or rights of

the Manufacturers hereunder. If any such expenses, taxes, assess-
ments, licenses, charges, fines or penalties shall have been charged
or levied against the Manufacturers directly and paid by the Manu-
facturers, the Railroad shall reimburse the Manufacturers on pre-
sentation of an invoice therefor; provided, however, that the
Railroad shall not be obligated to reimburse the Manufacturers

for any expenses, taxes, assessments, licenses, charges, fines

or penalties so paid unless the Manufacturers shall have submitted
notice in wrliting to the Rallroad at least five business days in
advance of payment thereof.

SECTION 8. REPORTS AND INSPECTIONS.

8 l. On or before April 1 in each year, commencing with
the year 1985, the Railroad will furnish to the Manufacturers an
accurate statement, as of the preceding December 31, (a) showing
the amount, descviption and numbers of the Items of Equipment then
subject to this Agreement, the amount, description and numbers of
all Items of Equipment that may have suffered a Casualty Occurrence
during the preceding 12 months (or since the date of this Agreement,
in the case of the first such statement), and such other information
regarding the condition or repair of the Equipment as the Manufac-
turers may reasonably request, and (b) stating that, in the case of
all Equipment repainted during the period covered by such statement,
the markings required by Section 5.1 hereof shall have been pre-
served or replaced.

8.2. The Manufacturers shall have the right, at their
sole cost and expense by their authorized representative, to inspect
the Equipment and the Railroad's records with respect thereto, at
such times as shall be reasonably necessary to confirm to the Manu-
facturers the existence and proper maintenance thereof during the
continuance of this Agreement. '
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SECTION 9. POSSESSION, USE AND MAINTENANCE.

The Railroad shall use the Equipment only in the manner
for which it was designed and intended and so as to subject it
only to ordinary wear and tear. The Rallroad shall, at its own
cost and expense, maintain and keep the Equipment in good order,
condition and repalr, ordinary wear and tear excepted, suiltable for
use in interchange in accordance with the applicable interchange
rules, if any. Except as required by the provisions of Section 11
hereof, the Railroad shall not modify any Item of Equipment without
the prior written authority and approval of the Manufacturers,
which shall not be unreasonably withheld. Any parts installed or
replacements made by the Railroad upon any Item of Equipment pur-
suant to its obligation to maintain and keep the Equipment in good
order, condition and repair under this Section 9 shall be con-
sidered accessions to such Item of Equipment and title thereto
shall be immediately vested in the Manufacturers without cost or
expense to the Manufacturers. The Railroad shall make no other
additions or improvements to any Item of Equipment unless the same
are readily removable without causing material damage to such
Item of Equipment. Title to any such readily removable additions
or improvements shall remain with the Railroad.

SECTION 10. PROHIBITION AGAINST LIENS.

10.1. The Rallroad will pay or satisfy and discharge any
and all sums claimed by any party by, through or under the Railroad
or its successors or assigns which, if unpaid, might become a lien
or a charge upon any Item of Equipment equal or superior to the
security title of the Manufacturers, and any liens, encumbrances
or charges which might be levied against or imposed upon any Item
of Equipment as a result of the failure of the Railroad to perform
or observe any of i1ts covenants or agreements under this Agreement,
but shall not be required to pay or discharge any such claim so
long as the validity thereof shall be contested by the Railroad in
good faith and by appropriate legal proceedings in any reasonable
manner and the nonpayment thereof does not, in the opinion of the
Manufacturers, adversely affect the property or rights of the Manu-
facturers hereunder.

10.2. This covenant will not be deemed breached by
reason of llens for taxes, assessments or governmental charges or
levies, in each case not due and delinquent, or undetermined or
inchoate materialmen's, or other liens arising in the ordinary
course of business and, mechanics', workmen's, repairmen's or
other liens arising in the ordinary course of business and, in
each case, not delinquent (such liens being herein called "per-
mitted liens").
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SECTION 11. RULES, LAWS AND REGULATIONS.

During the term of thls Agreement the Railroad will com-
ply in all respects with all laws of the jurisdlctions in which 1its
operations involving the Equipment may extend, with the Interchange
Rules of the Association of American Railroads, if applicable, and
with all lawful rules of the United States Department of Transporta-
tion and any other legislative, executlive, admlinistrative or judi-
cial body exercising any power or Jjurisdiction over the Equipment,
to the extent that such laws and rules affect the operation or use
of the Equipment; and in the event that such laws or rules require
the alteration of the Equipment, the Railroad will conform therewlth
at 1ts expense, and will maintain the same in proper condition for
operation under such laws and rules; provided, however, that the
Railroad may, in good faith, contest the validity or application
of any such law or rule in any reasonable manner which does not,
in the opinion of the Manufacturers, adversely affect the property
or rights of the Manufacturers hereunder.

SECTION 12. INDEMNITIES.

12.1. The Rallroad agrees to indemnify, protect and hold
harmless the Manufacturers against all losses, damages, injuries,
liabilities, claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including claims for
strict liabillity in tort and counsel fees, arising out of retention
by the Manufacturers of security title to the Equipment, or out of
the use and operation thereof during the period when security title
thereto remains in the Manufacturers. This covenant of indemnity
shall continue in full force and effect notwithstanding the full
payment of the 1ndebtedness in respect of the Purchase Price of
the Equipment and the conveyance of the Equipment, as provided in
Section 4.2 hereof, or the termination of thils Agreement in any
manner whatsoever.

12.2. The Rallroad, after delivery to and acceptance by
the Railroad pursuant to Section 2.5 hereof, will bear the risk of,
and shall not be released from its obligations hereunder in the
event of, any damage to or the destruction or loss of any Item or
of all of the Equipment.

12.3. Each Manufacturer warrants that the Items of Equip-
ment built by 1t will bé bullt in accordance with the specifications
therefor. Warranties of materlial and workmanship with respect to
the Items of Equipment buillt by each of respective Manufacturers
are set forth 1n Schedule B. Each Manufacturer agrees with the
Railroad that acceptance of any Items of Equipment under Section
2.4 of this Conditional Sale Agreement shall not be deemed a walver
or modification by the Rallroad of any of its rights under the pro-
vislions of thls Section 12.3 or 1ts warranties expressed in the
applicable Schedule hereto.
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SECTION 13. PATENT INDEMNITIES.

13.1. Except in cases of designs specified by the Rail-
road and not developed or purported to be developed by a Manufac-~
turer, and articles and materials specified by the Rallroad and
not manufactured by such Manufacturer, such Manufacturer agrees to
indemnify, protect and hold harmless the Railroad from and against
any and all liability, claims, demands, costs, charges and expenses,
including royalty payments and counsel fees, in any manner imposed
upon or accruing against the Rallroad because of the use in or
about the construction or operation of any Item of Equipment to
be bullt by such Manufacturer, of any design, article or material
which infringes or is claimed to infringe on or to constitute con-
tributory infringement with respect to any patent or other right.
The Railroad likewlise will indemnify, protect and hold harmless
each Manufacturer from and against any and all liability, claims,
demands, costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing against
such Manufacturer because of the use 1in or about the construction
or operation of any Item of Equlpment to be built by such Manufac-
turer, of any design speciflied by the Railroad and not developed
or purported to be developed by such Manufacturer, or any article
or material specified by the Railroad and not manufactured by such
Manufacturer, which infringes or is claimed to infringe on or to
constitute contributory infringement with respect to any patent or
other right. In case any Item of Equipment is held to constitute
infringement of any patent or any similar right in respect of
which liability may be charged against a Manufacturer, and the
use of any Item of Equipment to be built by such Manufacturer is
enjoined, such Manufacturer shall, at its own expense and at its
option, eilther procure for the Rallroad the right to continue
using such Item of Equipment or replace the same with noninfringing
equipment or modify it so that it becomes noninfringing. With-
out intending any limitation of the foregoing, each Manufacturer
agrees to and hereby does, to the extent legally possible without
impairing any claim, right and cause of action hereinafter referred
to, transfer, assign, set over and deliver to the Railroad every
claim, right and cause of action which such Manufacturer has or
hereafter shall have against the originator of any design or against
the seller or sellers of any designs or articles or materials pur-
chased or otherwise acquired by such Manufacturer for use in or
about the construction or operation of the Items of Equipment to
be built by such Manufacturer on the ground that any such design,
article or material or operation thereof infringes or is claimed
to infringe on or to constitute contributory infringement with
respect to any patent or other right and each Manufacturer further
agrees to execute and deliver to the Raillrocad all and every such
further assurance as may be reasonably requested by the Rallroad,
more fully to effectuate the assignment, transfer and delivery of
every such claim, right and cause of action. Each Manufacturer will
give notice to the Rallroad of any claim known to such Manufacturer
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from which liability may be charged against the Railroad hereunder
and the Railroad will give notice to each Manufacturer of any
claim known to it from which liability may be charged against such
Manufacturer hereunder.

13.2. The term "design" wherever used in this Agreement
or in any asslignment of this Agreement shall be deemed to include
formulae, systems, processes and combinations.

13.3. The obligations and liabilities of the Manufacturer

under thils Section shall apply only to Equipment located and used
in the continental United States, Canada and Mexico.

SECTION 14. ASSIGNMENTS.

14.1. Except as otherwise provided in Section 9.1 hereof,
the Ralilroad will not sell, assign, transfer or otherwise dispose
of its rights under this Agreement or transfer the right to posses-
sion of any Item of Equipment without first obtaining the written
consent of the Manufacturers; provided that the Railroad shall have
the right to sublease any Item of Equipment to a corporation in
which it owns and holds not less than 80% of the issued and out-
standing stock having the power to elect members of the board of
directors so long as such sublease provides that the interest of
the sublessee thereunder shall at all times be and remain junior
and subordinate to the rights of the Manufacturers hereunder. In
the event of such sublease, the Railroad shall remain fully liable
for all of 1ts obligations and undertakings provided for hereunder.
An assignment or transfer to a railroad company or other purchaser
which shall acquire all or substantially all the railroad lines of
the Raillroad, and which by execution of an appropriate instrument
satisfactory to the Manufacturers shall assume and agree to perform
each and all of the obligations and covenants of the Railroad
hereunder, shall not be deemed a breach of this covenant.

14,2, All or any of the rights, benefits and advantages
of the Manufacturers under this Agreement, including the right
to recelive the payments herein provided to be made by the Railroad,
may be assigned by the Manufacturers and reassigned by an assignee
at any time or from time to time. No such assignment shall subject
any assignee to, or relieve the Manufacturers from, any of the
obligations of the Manufacturers to construct and deliver the
Equipment in accordance with Sections 1 and 2.1 hereof, or to
respond to its warrantlies and indemnities contained in Sections
12.3 and 13 hereof, or relieve the Railroad of its obligations to
the Manufacturers hereunder.

.14.3., Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad, together
with a counterpart or copy of such assignment, stating the ldentity
and post office address of the assignee, and such assignee shall,
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by virtue of such assignment, acquire all of the Manufacturers'
right, security title and interest in and to the Equipment subject
only to such reservations as may be contained in such assignment.
From and after the receipt by the Railroad, of the notification

of any such assignment, all payments thereafter to be made by

the Railroad hereunder shall, to the extent so assigned, be made
to the assignee at the address of the assignee specified in the
aforesald notice.

14.4, The Raillroad hereby acknowledges that, concurrently
with the execution and delivery of this Agreement and 1n accordance
with the custom of railroad equipment manufacturers, the Rallroad
has made arrangements for and the Manufacturers are executing and
delivering an Agreement and Assignment dated as of January 15, 1984
(the "Agreement and Assignment") between the Manufacturer and
Mercantlle-Safe Deposit and Trust Company, as agent and assignee
(the "Agent"), pursuant to which the Manufacturers are assigning
certaln of thelr respective rights and interests hereunder. The
Rallroad expressly acknowledges and agrees with the Agent and its
successors and assigns, for the purpose of inducing the execution
and delivery of the Agreement and Assignment by the Agent and its
advance to the Manufacturers in consideration therefor of an amount
equal to the Purchase Price of the Equipment, that the rights of
the Agent and 1its successors and assigns to the entire unpaid
indebtedness in respect of the Purchase Price of the Equipment or
any part thereof as so assigned, together with interest thereon,
as well as all other rights hereunder so assigned, shall not be
subject to any defense, setoff, counterclaim or recoupment whatso-
ever, whether by reason of any breach of any obligation of any
Manufacturer with respect to the Equipment or the delivery or
warranty thereof or with respect to any indemnity herein contained
or any interruption from whatsoever cause in the use, operation
or possesslion of the Equipment or any part thereof, or any damage
to or loss or destruction of the Equipment or any part thereof,
or by reason of any other indebtedness or liability, howsoever and
whenever arising, at any time owing to the Railroad by any Manu-
facturer or to any other person, firm or corporation or to any
governmental authority, or for any cause whatsoever, it belng the
intent hereof that, except in the case of a wrongful act on the
part of the Agent or its successors and assigns, the Rallroad shall
be unconditionally and absolutely obligated to pay the Agent the
entire unpalid indebtedness in respect of the Purchase Price of the
Equipment as so assigned, together with interest thereon, all in
the manner and upon the dates set forth in Section 3 hereof. Any
and all such obligations, if any and howsoever arising, shall be
and remain enforceable according to their merits by the Railroad
agalnst and only against the Manufacturers.

14.5. 1In the event of any such assignment or successive
assignment by the Manufacturers of security title to the Equipment
and of the Manufacturers' rights hereunder with respect thereto,
the Rallroad will, whenever requested by such assignee, change the
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names and word or words to be marked on each side of each Item of
Equipment so as to indicate the security title of such assignee to
the Equipment with such names and word or words as shall be speci-
fied by such assignee, subject to the requirements of the laws of
the Jurisdictions in which the Equipment shall be operated relating
to such names and word or words for use on equipment covered by
conditional sale agreements with respect to rallroad equipment.
The cost of marking such names and word or words with respect to
the Agent (or to any successor assignee of the Agent) shall be
borne by the Railroad. The cost of marking such names and word

or words in connection with any subsequent assignment (other than
to a successor agent or trustee of the Agent) will be borne by the
subsequent assignee.

14.6. In the event of any such assignment prior to the
completion of delivery of the Equipment, the Railroad will, in con-
nection with settlement for the Group subsequent to such assignment,
deliver to the assignee, at the time of delivery by the Railroad
of notice fixing the Closing Date with respect to the Group, all
documents reasonably required by the terms of such assignment to
be delivered by the Railroad to the assignee in connection with
such settlement, in such number or counterparts as may reasonably
be requested.

14,.7. 1If this Agreement shall have been assigned by any
of the Manufacturers (hereafter severally called the "Assigning
Manufacturer") and the assignee shall not, whether by reason of as
insufficilency of funds or otherwilse, make payment to the Assigning
Manufacturer on the Closing Date with respect to any Item of Equip-
ment manufactured by such Assigning Manufacturer and designated
for settlement on such Closing Date of an amount equal to that
portion of the Purchase Price of such Item of Equipment as provided
in the instrument of assignment, such Assigning Manufacturer will
promptly notify the Railroad of such event, such Item of Equipment
shall be excluded from settlement on such Closing Date by agreement
fully preserving such Assigning Manufacturer's security title to
such Item in a manner acceptable to the Manufacturer and the Rail-
road shall not later than 60 days after such Closing Date pay or
cause to be paid to such Assigning Manufacturer the Purchase Price
of all such Items of Equipment, or the portion thereof unpaid by
the assignee, such payment to be in cash, together with interest
for the perlod from and including the Closing Date on which settle-
‘ment was to have been made to but not including the deferred date
of payment of the Purchase Price under this Section 14.7 at a rate
per annum equal to the rate of interest charged by The First
National Bank of Chicago to its largest and most credit worthy
commerclal borrowers on 90-day commercial loans or if such Assigning
Manufacturer and the Railroad shall mutually agree, by means of
a conditional sale agreement, equlpment trust or other appropriate
method of financing as the Railroad shall determine and as may be
reasonably satisfactory to such Assigning Manufacturer.
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SECTION 15. APPLICATION OF PROVISIONS OF SECTION 16, "DEFAULTS",
AND SECTION 17, "REMEDIES",

It is contemplated that each Manufacturer will, coinciden-
tally with the execution and delivery of this Agreement, assign
certain of its rights under this Agreement, and all its respective
right, security title and interest in and to the Equipment to the
Agent. It is desired by the parties hereto that the Agent should
upon such assignment be entitled to enforce any remedies in case of
default by the Rallroad in respect of its obligations under this
Agreement with any of the Manufacturers as 1if such breach were a
default in respect of the Rallroad's obligations under this Agree-
ment with each of the Manufacturers. Accordingly, on the assumption
that such assignments to the Agent will be made by each Manufacturer,
the defaults and the remedies therefor as set forth in Sections 16
and 17 hereof are set forth as if there were but a single Manufac-
turer.

SECTION 16. DEFAULTS.

16.1. In the event that any one or more of the following
events of default ("Events of Default") shall occur and be continu-
ing, to-wit:

(a) The Railroad shall fail to pay in full any sum
payable by the Railroad when payment thereof shall be due
under Section 3 or 6 hereof and such default shall continue
for five days; or

(b) The Raillroad shall fail or refuse to comply with
any covenant, agreement, term or provision of this Agree-
ment on its part to be kept and performed or to make pro-
vision satisfactory to the Manufacturer for such compliance
for more than 30 days after the earlier of (1) written
notice to the Rallroad specifying the default and demanding
the same to be remedied or (1ii) the Railroad becomes aware
of non-compliance; or

(e¢) A petition for reorganization under Chapter 11
of the Bankruptcy Reform Act of 1978, as now constituted
or as sald Chapter 11 may be hereafter amended, shall be
filed by or against the Railroad and (unless such petition
shall have been dismissed, nullified, stayed or otherwise
rendered ineffective but then only so long as such stay
shall continue in force or such ineffectiveness shall
continue) all the obligations of the Railroad under this
Agreement shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed in such proceedings in such manner
that such obligations shall have the same status as
obligations lncurred by such trustee or trustees within
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30 days after such appointment or 60 days after such
petition shall have been filed, whichever shall be
earlier; or

(d) Any other proceedings shall be commenced by
or against the Railroad for any relief under any bank-
ruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness,
reorganizations, arrangements, compositions or exten-
sions (other than a law which does not permit any
readjustment of the lndebtedness payable hereunder)
and (unless such proceedings shall have been dismissed,
nullified, stayed or otherwise rendered ineffective
but then only so long as such stay shall contlnue in
force or such ineffectiveness shall continue) all the
obligations of the Rallroad under this Agreement shall
not have been duly assumed in writing, pursuant to
a court order or decree, by trustee or trustees or
recelver or receivers appointed for the Railroad or for
the property of the Railroad in connection with any
such proceedings in such manner that such obligations
shall have the same status as obligations incurred by
such trustee or trustees or receiver or receivers,
within 30 days after such appointment or 60 days after
such proceedings shall have been commenced, whichever
shall be earlier; or

(e) The Railroad shall make or suffer any
unauthorized assignment or transfer of this Agreement
or any interest herein or any unauthorized transfer
of the right to possession of any Item of Equipment;

then at any time after the occurrence and during the continuance of
such an Event of Default the Manufacturer may, upon written notice
to the Railroad and upon compliance with any legal requirements then
in force and applicable to such action by the Manufacturer, declare
the entire indebtedness in respect of the Purchase Price of the
Equipment, together with the Interest thereon then accrued and
unpaid, immediately due and payable, without further demand, and
thereafter the aggregate of the unpaid balance of such indebtedness
and interest shall bear interest from the date of such declaration
at the rate of 13-1/4% per annum, to the extent legally enforceable,
and the Manufacturer shall thereupon be entitled to recover Jjudgment
for the entire unpald balance of the indebtedness 1n respect of the
Purchase Price of the Equipment so payable, with interest as afore-
salid, and to collect such judgment out of any property of the Rail-
road wherever situated. '

16.2. The Manufacturer may waive any such Event of Default
and 1ts consequences and rescind and annul any such declaration by
notice to the Railrcad in writing to that effect. Upon any such
wailver the respective rights of the parties shall be as they would
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have been if no such default had existed and no such declaration had
been made. Notwithstanding the provisions of this paragraph, 1t is
expressly understood and agreed by the Railroad that time 1s of the
essence of thils Agreement and that no such waiver, rescission or
annulment shall extend to or affect any other or subsequent default
or lmpair any rights or remedles consequent thereon,

SECTION 17. REMEDIES.

17.1. If an Event of Default shall have occurred and be
continuing as hereinbefore provided, then at any time after the
entire indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable as here-
inbefore provided and during the continuance of such default, the
Manufacturer may, upon such further notice, if any, as may be
required for compliance with any mandatory requirements of law
then in force and applicable to the action to be taken by the Manu-
facturer, take or cause to be taken by 1lts agent or agents immediate
possession of the Equlpment, or any Item thereof, without 1liability
to return to the Ralilroad any sums theretofore pald and free from
all claims whatsoever, except as hereinafter in this Section 17
expressly provided, and may remove the same from possession and
use of the Rallroad and for such purpose may enter upon the prem-
ises of the Railroad or where the Equipment may be located and
may use and employ in connection with such removal any supplies,
services and aids and any available trackage and other facilities
or means of the Rallroad, with or without process of law.

17.2. In case the Manufacturer shall rightfully demand
possession of the Equipment in pursuance of this Agreement and
shall reasonably deslgnate a point or points upon the lines of
the Ralilroad for the delivery of the Equipment to the Manufacturer,
the Railroad shall, at its own expense, forthwith and in the usual
manner, cause the Equipment to be moved to such point or points as
shall be reasonably designated by the Manufacturer and shall there
deliver the Equipment or cause it to be delivered to the Manufac-
turer; and, at the option of the Manufacturer, the Manufacturer
may keep the Equipment on any of the rallroad lines or premises
of the Railroad until the Manufacturer shall have leased, sold or
otherwlise disposed of the same, and for such purpose the Railroad
agrees to furnish, without charge for rent or storage, the neces-
sary facllities at any point or points selected by the Manufacturer
reasonably convenient. The agreement to deliver the Equipment as
hereinbefore provided is of the essence of this Agreement between
the parties, and, upon application to any court of equity having
Jurisdiction in the premises, the Manufacturer shall be entitled
to a decree agalnst the Railroad requiring specific performance
hereof. The Railroad hereby expressly walves any and all claims
against the Manufacturer and its agent or agents for damages of
whatever nature in connection with any retaking of any Item of
Equipment in any reasonable manner.
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17.3. If an Event of Default shall have occurred and
be continuing as hereinbefore provided, then at any time thereafter
during the continuance of such default and after the entire indebt-
edness in respect of the Purchase Price of the Equipment shall have
been declared immediately due and payable as hereinbefore provided
(unless such declaration has been rescinded and annulled as provided
in Section 16.2 hereof), the Manufacturer (after retaking possession
of the Equipment as hereinbefore in this Section 17 provided) may
at 1ts election and upon such notlice as is hereinafter set forth
retain the Equlpment 1n satisfaction of the entire unpaid indebted-
ness in respect of the Purchase Price thereof, together with inter-
est thereon and all other payments due hereunder and make such
disposition thereof as the Manufacturer shall deem fit. Written
notice of the Manufacturer's election to retain the Equipment shall
be given to the Rallroad by telegram or registered mail, addressed
as provided in Section 21 hereof, and to any other persons to whom
the law may require notice, within 30 days after the indebtedness
in respect of the Purchase Price of the Equipment shall have been
declared immediately due and payable by the Manufacturer as above
provided. In the event that the Manufacturer should elect to
retain the Equipment and no objection 1s made thereto within the
30-day period described in the second proviso below, all of the
Railroad's rights in the Equipment shall thereupon terminate and
all payments made by the Railroad may be retained by the Manufac-
turer as compensation for the use of the Equipment; provided, how-
ever, that if the Railroad, before the expiration of the 30-day
period described in the proviso below, should pay or cause to be
pald to the Manufacturer the total unpaid balance of the indebted-
ness in respect of the Purchase Price of the Equipment, together
with interest thereon accrued and unpaid and all other payments
due under thils Agreement, then in such event absolute right to the
possession of title to and property in the Equipment shall pass
to and vest in the Railroad; provided, further, that if the Rail-
road or any other persons notified under the terms of this Section
17.3 object in writing to the Manufacturer within 30 days from the
receipt of notice of the Manufacturer's election to retain the
Equipment, then the Manufacturer may not so retain the Equipment,
‘but shall sell, lease or otherwise dispose of it or continue to
hold the Equipment pending sale, lease or other disposition as
hereinafter provided or as may otherwise be permitted by law. If
the Manufacturer shall not have given notice to retain as herein-
above provided or notice of intention to dispose of the Equipment
in any other manner, it shall be deemed to have elected to sell
the Equipment in accordance with the provislons of this Section 17.

17.4. Any sale hereunder may be held or conducted at
such place or places and at such time or times as the Manufacturer
may specify, in one lot and as an entirety, or in separate lots
and without the necessity of gathering at the place of sale the
property to be sold, and in general in such manner as the Manufac-
turer may determine, provided that the Rallroad shall be given
written notice of such sale not less than 30 days prior thereto,
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by mall addressed as provided herein. If such sale shall be a
private sale, it shall be subject to the rights of the Rallroad to
purchase or provide a purchaser, within 30 days after notice of the
proposed sale price, at the same price offered in writing by the
intending purchaser or a better price. In the event that the Rall-
road does not exercise said right to purchase or provide a purchaser
for the Equipment, the Manufacturer may bid for and become the pur-
chaser of the Equipment, or any Item thereof, so offered for sale
without accountability to the Railroad (except to the extent of
surplus money received as hereinafter provided in this Section 17),
and in payment of the Purchase Price therefor the Manufacturer shall
be entitled to have credited on account thereof all sums due to the
Manufacturer from the Railroad hereunder.

17.5. Each and every power and remedy hereby specifically
glven to the Manufacturer shall be in addition to every other power
and remedy hereby specifically given or now or hereafter existing at
law or in equity, and each and every power and remedy may be exer-
cised from time to time and simultaneously and as often and in such
order as may be deemed expedient by the Manufacturer. All such
powers and remedles shall be cumulative, and the exercise of one
shall not be deemed a walver of the right to exercise any other or
others., No delay or omission of the Manufacturer in the exercise of
any such power or remedy and no renewal or extension of any payments
due hereunder shall impair any such power or remedy or shall be
construed to be a walver of any default or an acquiescence therein.

17.6. All sums of money realized by the Manufacturer
under the remedies herein provided shall be applied, first to the
payment of the expenses and liabilities of the Manufacturer herein
undertaken to be.paid, second to the payment of interest on the
indebtedness in respect of the Purchase Price of the Equipment and
third to the payment, ratably in accordance with the unpaid balance
of each installment, of the installments of indebtedness in respect
of the Purchase Price of the Equipment accrued and unpaid. If,
after applying as aforesaid all sums of money realized by the Manu-
facturer, there shall remain any amount due to it under the provi-
sions of this Agreement, the Manufacturer may bring suilt therefor
and shall be entitled to recover a Jjudgment therefor against the
Rallroad. 1If, after applylng as aforesaid all sums realized by the
Manufacturer, there shall remain a surplus in the possession of the
Manufacturer, such surplus shall be paid to the Railroad.

l7.7. The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Manufacturer in enforcing
its remedies under the terms of this Agreement. In the event that
the Manufacturer shall bring any suit to enforce any of its rights
hereunder and shall be entlitled to Jjudgment, then in such sult the
Manufacturer may recover reasonable expenses, including attorneys'
fees and the amount thereof shall be included in such Jjudgment.
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17.8. The foregoing provisions of this Séction are sub-
jeet in all respects to all mandatory requirements of law at the
time in force and applicable thereto.

SECTION 18. APPLICABLE STATE LAWS.

18.1. Any provision of this Agreement prohibited by any
applicable “Iaw of any state, or which by any applicable law of any
state would convert this Agreement into any instrument other than
an agreement of conditional sale, shall as to such state be ineffec-
tive, without modifying the remaining provisions of this Agreement.
Where, however, the conflicting provisions of any applicable state
law may be wailved, they are hereby walved by the Rallroad to the
full extent permitted by law, to the end that this Agreement shall
be deemed to be a conditional sale agreement and enforced as such.

18.2. Except as otherwise provided in this Agreement,
the Railroad, to the full extent permitted by law, hereby waives all
statutory or other legal requirements for any notice of any kind,
notice of intention to take possession of or to sell the Equipment,
or any Item thereof, and any other requirements as to the time,
place and terms of sale thereof, and other requirements with respect
to the enforcement of the Manufacturers' rlghts hereunder and any
and all rights of redemption.

SECTION 19. EXTENSION NOT A WAIVER.

No delay or omission in the exercise of any power or
remedy herein provided or otherwise available to the Manufacturers
shall impair or affect the Manufacturers' right thereafter to exer-
cise the same. Any extension of time for payment hereunder or other
indulgence duly granted to the Railroad shall not otherwise alter
or affect the Manufacturers' rights or the obligations of the Rail-
road hereunder. The Manufacturers' acceptance of any payment after
it shall have become due hereunder shall not be deemed to alter
or affect the Railroad's obligations or the Manufacturers' rights
hereunder with respect to any subsequent payments or defaults
therein.

SECTION 20. RECORDING.

The Rallroad will cause this Agreement, any assignment
hereof and any supplements hereto and thereto (or a financing
statement or similar notice thereof if and to the extent permitted
by applicable law) to be filed, recorded or deposited and re-filed,
re-recorded or re-deposited, if necessary, with the Interstate
Commerce Commission, and otherwise as may be requlred by law or
reasonably requested by the Manufacturers for the purpose of proper
protection, to the satisfaction of counsel for the Manufacturers
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of its security title to the Equipment and its rights under this
Agreement or for the purpose of carrying out the intention of this
Agreement; and the Railroad will promptly furnish to the Manufac-—
turers certificates or other evidences of such filing, recording
or depositing, and an opinion or opinions of counsel for the Rail-
road with respect thereto, satisfactory to the Manufacturers.

SECTION 21. NOTICE.

_ Any notice hereunder to any of the parties designated
below shall be deemed to be properly served if delivered or mailed
to it at the following specified addresses:

(a) to the Raillroad: Burlington Northern Rail-
road Company, 176 East Fifth Street, St. Paul, Minne-
sota 55101, Attention: Vice President, Accounting;

(b) to the Manufacturers: at the addresses
provided in Schedule A hereto; ‘

(c) to the Agent: Mercantile-Safe Deposit and
Trust Company, Two Hopkins Plaza, P.0. Box 2258,
Baltimore, Maryland 21203, Attention: Corporate.
Trust Department;

or to any other assignee of the Manufacturers, or of the Railroad,
at such address as may have been furnished in writing to the Rail-
road or the Manufacturers, as the case may be, by such assignee,
or at such other address as may have been furnished in writing by
such party to the other parties to this Agreement.

SECTION 22. HEADINGS.

All section headings are linserted for convenience only
and shall not affect any construction or interpretation of this
Agreement.

SECTION 23, EFFECT AND MODIFICATION OF AGREEMENTS.

Except as provided in Section 3.1 hereof, this Agreement
and the Schedules relating hereto, exclusively and completely state
the rights and agreements of the Manufacturers and the Railroad
with respect to the Equipment and supersede all other agreements,
oral or written, with respect to the Equipment. No varilation of
this Agreement and no waiver of any of its provisions or conditions
shall be valid unless in writing and duly executed on behalf of the
Manufacturers and the Railroad.
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SECTION 24. LAW GOVERNING.

The terms of this Agreement and all rights and obligations
hereunder shall be governed by the laws of the State of Minnesota;
provided, however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. §11303 and such additional rights arising
out of the filing, recording or depositing hereof and of any assign-
ment hereof as shall be conferred by the laws of the several juris-
dictions in which this Agreement or any assignment hereof shall be
filed, recorded or deposited.

SECTION 25. DEFINITIONS.

The term "Manufacturers", whenever used in this Agreement,
means, before any assignment of any of their rights hereunder, the
parties named in Schedule A hereto and any successor Oor successors
for the time belng to the properties and business of each, respec-
tively, and, after any such assignment, any assignee or assignees
for the time belng of such particular assigned rights as regards
such rights, and also any assignor as regards any rights hereunder
that are retained and excluded from any assignment. The rights and
undertakings of each Manufacturer and the rights and obligations
of the Railroad with respect to each Manufacturer hereunder are
several and not Jjoint.

SECTION 26. PAYMENT OF EXPENSES.

The Rallroad will pay all stamp or other taxes, if any,
incident to, and the reasonable cost and expense of, the printing
or other duplicating, execution, acknowledgment, delivery, filing
or recording of this Agreement or the Agreement and Assignment, or
of any instrument supplemental to or amendatory of this Agreement
or the Agreement and Assignment, and of any certificate of the
payment in full of the indebtedness 1in respect of Purchase Price
due hereunder.

SECTION 27. CONSOLIDATION OR MERGER.

In case of any consolidation or merger to which the Rail-
road or any Manufacturer shall be a party, or in case of any sale
of all or substantlally all of the assets of the Railroad or any
Manufacturer, the corporation resulting from such consolidation or
merger (if other than the Railroad or such Manufacturer) or the
corporation which shall acquire such assets, shall expressly assume
all obligations hereunder not then performed by the Railroad or
such Manufacturer, as the case may be, and shall become entitled
to all rights hereunder of the Rallroad or such Manufacturer, as
the case may be.
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SECTION 28. EXECUTION.

: This Agreement may be executed in any number of counter-
parts, all of which together shall constitute a single instrument.
It shall not be necessary that any counterpart be signed by all of
the parties hereto so long as at least one counterpart is signed
by each party hereto. Although thls Agreement 1s dated for con-
venlence as of the date first above written, the actual date or
dates of executlion hereof by the parties hereto 1s or are, respec-
tively, the date or dates stated 1n the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective corporate names by
thelr officers or representatives, thereunto duly authorized, and
thelr respective corporate seals to be hereunto affixed, duly
attested, all as of the date first above written.

MERCANTILE~-SAFE DEPOSIT AND TRUST
S COMPANY, as Agent and Assignee
SN

- {Corporate Seal)

o~

“Atfests A By :
S ~ Assistant Vice President

Assistant Cpgfpofate
Trust Officer

(Corporate Seal)

- -

BURLINGTON NORTHERN RAILROAD
COMPANY

Attest: By

Vice President

Assistant Secretary
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SECTION 28. EXECUTION.

This Agreement may be executed in any number of counter-
parts, all of which together shall constltute a single instrument.
It shall not be necessary that any counterpart be signed by all of
the parties hereto so long as at least one counterpart is signed
by each party hereto. Although this Agreement is dated for con-
venience as of the date first above written, the actual date or
dates of execution hereof by the parties hereto 1s or are, respec-
tively, the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto have caused thils
instrument to be executed in thelr respective corporate names by
thelr officers or representatives, thereunto duly authorized, and
thelr respectlve corporate seals to be hereunto affixed, duly
attested, all as of the date first above written.

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent and Assignee

(Corporate Seal)

Attest:. By

Assistant Vice President

Asslstant Corporate
Trust Officer

BURLINGTON NORTHERN RAILROAD
COMPANY

O e oy

(Corporate ‘Seal)

N -

By

Vice Preside -
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ant Secretary

7;/ W
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(Corporate Seal)

Attest:

Assistant Secretary

(Corporate Seal)

Attest:

Assistant Secretary

(Corporate Seal)

Attest:

Assistant Secretary

(Corporate Seal) -

Attest:

Asslstant Secretary

KERSHAW MANUFACTURING CO., INC.

By /?WW[

Its_piefident V{Z‘/

Ro\§ce Kershaw, Jr.

TAMPER COMPANY

By

Its

EVANS ENGINE & EQUIPMENT CO.

By

Its

JACKSON JORDAN, INC.

By

Its

FATRMONT RAILWAY MOTORS, INC.

By

Its
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(Corporate Seal)

Attest:

Asslstant Secretary

(Corporate Seal)

Attest:

o Assi&ﬁant Secretary
- /\

< N
oy - '_ 7S
=

1 ';:" (\

%,GCorpo"ate qbal)
’,<

Attest*

Assistant Secretary

(Corporate Seal)

Attest:

Assistant Secretary

(Corporate Seal)

Attest:

Asslstant Secretary

KERSHAW MANUFACTURING CO., INC.

By

Its

TAMPER DIVISION, CANRON CORP.

1
By E. L. Ranft "IW“&

Its President ' {

EVANS ENGINE & EQUIPMENT CO.

By

Its

JACKSON JORDAN, INC.

By

Its

FAIRMONT RAILWAY MOTORS, INC.

By

Its
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KERSHAW MANUFACTURING CO., INC.
(Corporate Seal)

Attest: By

Its

Assistant Secretary
TAMPER COMPANY
(Corporate Seal)

Attest: A : By

Its

Assistant Secretary

]

NP EVANS ENGINE & EQUIPMENT CO.
= Q/j\— ) '/‘.\‘ ~ ”:
“(Cérporate Seal)

At/\‘QS:A_ ~ EE By ‘ S _ -

)
'/))/ 141

/

Assistant Secretary

JACKSON JORDAN, INC.
(Corporate Seal)

Attest: By

Its

Assistant Secretary
FAIRMONT RAILWAY MOTORS, INC.

(Corporate Seal)

Attest: By
: Its

Assistant Secretary
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KERSHAW MANUFACTURING CO., INC.
P (Corporate Seal)
Attest: © By
Its
®
Asslstant Secretary
TAMPER COMPANY
(Corporate Seal)
®
Attest: By
Its
® Asslistant Secretary
) EVANS ENGINE & EQUIPMENT CO
(Corporate Seal)
Attest: By
_ Its
Assistant Secretary

JACKSON JORDAN
(Corporate Seal)

INC.
SHtbestive o, By % by
e ,c/( Its___ Ve fhraazlde
Ay
Ak
T “,Axaaﬁkndf'
" /9 FAIRMONT RAILWAY MOTORS, INC
(Corporate Seal)
Attest: By
Its
Asslistant Secretary
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KERSHAW MANUFACTURING CO., INC.
(Corporate Seal)
Attest: By

Its

Assistant Secretary
TAMPER COMPANY
(Corporate Seal)

Attest: By

Its

Asslistant Secretary
EVANS ENGINE & EQUIPMENT CO.
(Corporate Seal)

Attest: By

Its

Assistant Secretary
JACKSON JORDAN, INC.
(Corporate Seal)

Attest: v By

Its

Asslstant Secretary
HARSCO CORPORATION, ACTING ON BEHALF OF ITS
FAIRMONT RAILWAY MOTORS DIVISION

(Corporate Seal)
‘Attest: - T _ P ~ﬂégi/
.= : Jero e D. Brady
. Gp Vice President
.9 . Jf(.;—s/‘\ L.

G.F. Gilbert, Jr.
Vice President and Secretary
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te Seal)

(Corpdr
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PORTEC, INC. - RMC DIV,

By £

Its

A;f%s#ﬁﬂt Secretary

(Corporate Seal)
Attest:

AIR POWER EQUIPMENT CORP.

By
Its

Assistant Secretary

(Corporate Seal)
Attest:

RAILWAY TRACK WORK CO.

By
Its

_Asslstant Secretary

(Corporate Seal)
Attest:

Asslistant Secretary

(Corporate Seal)
Attest:

Assistant Secretary

RACINE RAILWAY PRODUCTS, INC.

By
Its

MODERN TRACK MACH., INC.

By
Its
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(Corporate Seal)

Attest:

Assistant Secretary

rpopat§«§eal)

Assistant Secretary

(Corporate Seal)

Attest:

Assistant Secretary

(Corporate Seal)
Attest:

Assistant Secretary

(Corporate Seal)

Attest:

Asslistant Secretary

PORTEC, INC. - RMC DIV.

By

Its

AIR POWER EQUIPMENT CORP.

RAIIWAY TRACK WORK CO.

By

Its

RACINE RAILWAY PRODUCTS, INC.

By

Its

MODERN TRACK MACH., INC.

By

Its
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(Corporate Seal)

Attest:

Assistant Secretary

(Corporate Seal)

Attest:

Assistant Secretary

’«:~ (Corporate Seal)

i, - Attest:
r,;c -~ -
e

/Assist/ant Secretary

(Corporate Seal)

Attest:

Assistant Secretary

(Corporate Seal)

Attest:

Asslistant Secretary

PORTEC, INC. - RMC DIV,

By

Its

AIR POWER EQUIPMENT CORP.

By

Its

RATIIWAY TRACK WORK CO.

By

fes e [eaiob 7

RACINE RAILWAY PRODUCTS, INC.

By

Its

MODERN TRACK MACH., INC.

By

Its

-28-



(Corporate Seal)

Attest:

Assistant Secretary

(Corporate Seal)

Attest:

Assistant Secretary

(Corporate Seal)

Attest:

Assistant Secretary

(Corporate Seal)

Attest:
<
Q> ‘iﬁi“%ﬁ
Vice Chairman and\Secretary
Treasurer

(Corporate Seal)

"Attest:

Assistant Secretary

~-28-

PORTEC, INC. - RMC DIV.

By

Its

AIR POWER EQUIPMENT CORP.

By

Its

RAILWAY TRACK WORK CO.

By

Its

RACINE RAILROAD PRODUCTS, INC.

MODERN TRACK MACH, INC.




PORTEC, INC. - RMC DIV.
(Corporate Seal)

Attest: By

Its

Asslstant Secretary

AIR POWER EQUIPMENT CORP.
(Corporate Seal)

Attest: By

Its

Assistant Secretary
RAILWAY TRACK WORK CO.
(Corporate Seal)

Attest: By

Its

Asslistant Secretary

RACINE RAILWAY PRODUCTS,

INC.
(Corporate Seal)

Attest: By

Its

 Asslstant Secretary

/’
./’}4

4.

.‘ ;{(fio:p raté Seal)

ST BN
/
Assistant Secre%ary

-28-

MODERN TRACK MACH., INC.




T.C. JOHNSON CO.
(Corporate Seal)

Attest: By

Its V.H. - secrepdfy
¢

Soloes, 7o o Ferr

REXNORD, INC.
(Corporate Seal)

Attest: ' - By

Its

Assistant Secretary.
PETTIBONE CORPORATION
(Corporate Seal)
Attest: By

Its

Asslstant Secretary
TRANSPORTATION PRODUCTS CO.
(Corporate Seal)

Attest: By

Its

Asslstant Secretary
W.J. NELSON & SONS, INC.
(Corporate Seal)

Attest: By

Its

Assistant Secretary
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T.C. JOHNSON CO.
(Corporate Seal)

Attest: ' By

Its

R Assistant Secretary
Cia T REXNORD, INC.

-

s

1 (Cerpo?ate Seal)

" ?ktte§t:?;;' ' " By C:;éz;ié//<?§;§;{f
A= ' \ Tts___ [few - frabctsf—

7

Assdaent Secretary

PETTIBONE CORPORATION
(Corporate Seal)

Attest: By

Its

Assistant Secretary
TRANSPORTATION PRODUCTS CO.
(Corporate Seal)

Attest: By

Its

Assistant Secretary
W.J. NELSON & SONS, INC.
(Corporate Seal)

Attest: By

Its

Asslstant Secretary

-29-



T.C. JOHNSON CO.
(Corporate Seal)

Attest: By

Its

Assistant Secretary
REXNORD, INC.
(Corporate Seal)

Attest: - By

Its

Assistant Secretary

PETTIBONE CORPORATION

(Corporateé ;

Sea

"
o }_‘
j

—~ m / ~
By r

Its Senior Vice President

Attest:

TRANSPORTATION PRODUCTS CO.
(Corporate Seal)

Attest: By

Its

Asslistant Secretary
W.J. NELSON & SONS, INC.
(Corporate Seal)

Attest: By

Its

Asslstant Secretary

-29-
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T.C. JOHNSON CO.
® (Corporate Seal)

Attest: By

Its

Assistant Secretary
REXNORD, INC.

(Corporate Seal)

® .
Attest: ' By
' Its
® _ Assistant Secretary
PETTIBONE CORPORATION
(Corporate Seal)
® Attest: By
Its
~Assistant Secretary
o N ~ ~ P
A TRANSPORTATION PRODUCTS, CO.
' ;(CdppbrétgﬁSeal)
o Attest: ¥ B
° P8 y_[/
// Assistant Seéretapy/
® W.J. NELSON & SONS, INC.
(Corporate Seal)
Attest: By
® Its
Assistant Secretary

-29-



T.C. JOHNSON CO.
(Corporate Seal)

Attest: By

Its

Assistant Secretary
REXNORD, INC.
(Corporate Seal)

Attest: - By

Its

Assistant Secretary
PETTIBONE CORPORATION
(Corporate Seal)
Attest: By

Its

Asslstant Secretary
TRANSPORTATION PRODUCTS CO.
(Corporate Seal)

Attest: _ By

Its

Assistant Secretary

W.J. NELSON & SONS, INC.
(Corporate Seal)

SiAttest: By (23{42/7K71424474

Its Pees/ioenT
/?/W

“4seistent Secretary

._29_



(Corpor

Attest:

(Corporate Seal)

Attest:

Assistant Secretary

(Corporate Seal)
Attest:

Assistant Secretary

(Corporate Seal)

Attest:

Asslstant Secretary

DEERE INDUSTRIAL EQUIPMENT CO.

e

MOBILE INTERNATIONAL INC.

By

Its

MAXSON CORPORATION

By

Its

PORTEC, INC.

By

Its

-30-




JOHN DEERE INDUSTRIAL EQUIPMENT CO.
(Corporate Seal)

Attest: By
Its

Asslstant Secretary

MOBILE INTERNATIONAL INC.

(Corporate Seal)

- Attest:. . By___= @/
" ‘ . ‘ f/{{// - Its ﬁ

\Assiétant Secretary

MAXSON CORPORATION
"(Corporate Seal)

Attest: By

Its

Assistant Secretary
PORTEC, INC.
(Corporate Seal)

Attest: By

Its

Assistant Secretary

-30-



(Corporate Seal)

Attest:

Asslstant Secretary

(Corporate Seal)

Attest:

By

Assistant Secretary

(Corporate Seal)
Zhttest: I

Cj7 Assistant Secretary

(Corporate Seal)

Attest:

JOHN DEERE INDUSTRIAL EQUIPMENT CO.

Its

MOBILE K INTERNATIONAL INC.

By

Its

MAXSON CORPORATION

o DS

Its Xvecutiye \ie President

PORTEC, INC.

By

Its

Assistant Secretary

-30-



(Corporate Seal)

Attest:

Asslistant Secretary

(Corporate Seai)

Attest:

Assistant Secretary

(Corporate Seal)

Attest:

Assistant Secretary

(Corporate -Seal)

=
25

v

CAttest: Ioiv

W
1y,
Pttty

5

Secretary

JOHN DEERE INDUSTRIAL EQUIPMENT

By

CO.

Its

MOBILE INTERNATIONAL INC.

By

Its

MAXSON CORPORATION

By

Its

PORTEC, INC.

vy L8 Yt L

Its &

-30-
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STATE OF MARYLAND )
) SS
CITY OF BALTIMORE )

On this Aday of January, 1984, before me personally
appeared ° ,Ef o’ , to me personally known, who, being
by me duly sworn, says that he 1s an Assistant Vlice President of
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the seals
affixed to the foregoing instrument 1s the corporate seal of saild
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregolng instrument
was the free act and deed of sald corporation.

Ty e

/7 Notary Public

My Commission Explres: 7A;Qﬂé

STATE OF WASHINGTON %
. SS
COUNTY OF KING )

On this day of January, 1984, before me personally
appeared s to me personally known, who, being
by me duly sworn, says that he 1s the Vice President of BURLINGTON
NORTHERN RAILROAD COMPANY, that one of the seals affixed to the
foregoing instrument 1s the corporate seal of sald corporation,
that sald instrument was signed and sealed on behalf of said corpo-
ratlon by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Publie
(Seal)

My Commission Expires:

_31_



STATE OF MARYLAND )

) 88
CITY OF BALTIMORE )

On this day of January, 1984, before me personally
appeared s to me personally known, who, belng
by me duly sworn, says that he 1s an Assistant Vice President of
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the seals
affixed to the foregolng instrument 1s the corporate seal of said
corporation, that sald instrument was signed and sealed on behalf
of sald corporation by authority of i1ts Board of Directors, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of sald corporation.

Notary Public
(Seal)

My Commission Expires:

STATE OF WASHINGTON )

4 ) SS
COUNTY. OF KING )
#4 |
On this éZV/ day of January, 1984, before me personally
appeared L. A Cuw 1(V~ s o me personally known, who, being

by me duly sworn, says ghat he 1s the Vice President of BURLINGTON
NORTHERN RAILROAD COMPANY, that one of the seals affixed to the
foregoing instrument 1s the corporate seal of said corporation,
that sald instrument was signed and sealed on behalf of said corpo-
ration by authority of 1ts Board of Directors, and he acknowledged

that the execution of the foregoing instrument was the free act
and deed of sald corporation.

»
>

,/@44 NP LT

AN

. 2,
{;.-\112%_ Notary Public
e AT 2‘:‘_:—,?';—
(Seal)-_ T:..Z
PR e
My Commisstign Expires:
Pal PR N
--3 &
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[Manufacturer's Notarization]

STATE OF z1ABAMA )
) SS
COUNTY OF MONTGOMERY )

On this 26th day of January, 1984, before me personally

appeared Rovce Kershaw. Jr. s to me personally known, who,
belng by me duly sworn, says that he 1s a President of
Kershaw Manufacturing Co., Inc. , that one of the

seals affixed to the foregoing instrument is the corporate seal
of sald corporation, that said Instrument was signed and sealed
on behalf of saild corporation by authority of its Board of Direc-
tors, and he acknowledged that the executlon of the foregoing
instrument was the free act and deed of said corporation.

(e T

Notary Public
Cora V. Sisson

4(Seal)_.5‘

My Commission Explres: July 1, 1985

- -32- | .
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[Manufacturer's Notarization]

STATE OF Seun Gakoiinh )
) SS
COUNTY OF L‘e)(«‘rk}"*om )

On this 9%% day of January, 1984, before me personally
appeared E-L. RMK+ , to me personally known, who,
being by me duly sworn, says that he 1s a resicdeqd- of

Tamper Dv ef Canren Coyn. , that one of the
seals /affixed to the foregoing instrument 1s the corporate seal
of sald corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of 1its Board of Direc-
tors, and he acknowledged that the execution of the foregolng
instrument was the free act and deed of said corporation.

Cs ‘ o ?t ry Public

My Commission Expires:
> on, 1

M§ Gommission Expizes June 12, 1991

-32-



[Manufacturer's Notarization]

STATE OF \WJash. )
( ) SS
COUNTY OF }4m7 )

On this ?gfﬁ day of January, 1984, before me personally
appeared J . Yy 4 havd , to me personally known, who,
being by me duly sworn, says that he is a Daosdart— of

Fyon cPDment (. , that one of the

seals affixed td the foregolng instrument 1s the corporate seal
of sald corporation, that sald instrument was signed and sealed
on behalf of sald corporation by authority of its Board of Direc-
tors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

- \ / 7)), ﬂ@pm( O/Q

“7;%€;f_ : Notary Public

\My’Commission Expires:

-32-



. ) S
- COUNTY OF/)%'SM/' )

K
Lo

7,

[Manufacturer's Notarization]

STATE OF sy 7N )
/C\/f 5

On this géﬂday of January, 1984, before me personally

appeared £ & ff,égﬁj , to me personally known, who,
being by me duly sworn, says that he is a . S/ of

TACHco) \TaedB1 Tl » that one of the
seals affixed to the foregoing 1nstrument 1s the corporate seal -
of sald corporation, that said 1nstrument was signed and sealed
on behalf of sald corporation by authority of its Board of Direc-
tors, and he acknowledged that the executlon of the foregoing
Anstrument was the free act and deed of sald corporation.

£
(>

'.A//////
NI “-7’:*./‘5
"7{,-- 1_/”;_ .
- .
Yr- o~ 703 ' Notary Public
RS

MSI‘“E(;mmi ssion Expires: ((—22-¢S
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(Manufacturer's Notarization)

COMMONWEALTH OF PENNSYLVANIA)
..) S8S.:
COUNTY OF CUMBERLAND )

On this ggzé%éday of January, 1984, before me personally appeared Jerome D.
Brady and G.F. Gilbert, Jr., to me personally known, who, being by me duly
sworn, say that they are the Group Vice President and Vice President and
Secretary, respectively, of Harsco Corporation, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by authority of
its Board of Directors, and they acknowledge that the execution of the foregoing
instrument was the free act and deed of said corporation.

Tl d et

Notary Public <

My Commission Expires: (SEAL)
Terri A. Getz, NOTARY PUBLIC
Wormleysburg, PA Cumberiand County
My Commission Expires-March 30, 1987

-

Y
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[Manufacturer's Notarization]

STATE OF ILLINOIS )

) S8
COUNTY OF DUPAGE )

On this 24thday of January, 1984, before me personally

appeared L. L. White, Jr. s to me personally known, who,
being by me duly sworn, says that he is a Senior Vice Presidentof
PORTEC, INC. - RMC Div. , that one of the seals

affixed to the foregoing instrument is the corporate seal of said
corporation, that sald instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and

he acknowledged that the execution of the foregoing instrument was
the free act and deed of sald corporation.

~ ~

- WA Notalry Publlc

(Seal)f

A

-

,h/}‘

My Cbmmfssibp?Expires: September 19, 1984.

~



[Manufacturer's Notarization]

STATE OFW

) SS
COUNTY OF W)

On this 3 day ofy January, 1984, before me personally
appeared ] » to me personal known, who,
being by\m¢ dul orn, sa that he 1is a of

Qun g S it Cant

Ol . » that one of the
seals affixed to the foregoing insthument 1s the corporate seal
of sald corporation, that said Instrument was signed and sealed
on behalf of sald corporation by authority of its Board of Direc-
tors, and he acknowledged that the executlon of the foregoing
instrument was the free act and deed of sald corporation.

SAAMAMAAANAAMAAMAAMAAAAAAAAAMA #

SHERYL A. BALE
NOTAR; PUBLIC—~MINNESOTA a
AMSEY COUNTY .
My Commussion Expires 10-16-90 ' Notary Public
WVWWVWwwwwwmemwm

v 3

(Seal)

My Commisslion Expires:

-32-



[Manufacturer's Notarization]

STATE OF M Lisio )
) SS
county or (oot )

On

is 2L day of January, 1984, before me personally
, to me personally_known, who,
being by me —duly rn, say¥ that he 1s a CZZA/2414?2ZL~,/- of
alaq pach - od (pvpary” , that one of the
seals affixed "to the foregoing instrumkent 1§ the corporate seal
of sald corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of 1ts Board of Direc-
tors, and he acknowledged that the executlion of the foregoing
instrument was the free act and deed of said corporation.

appeared

Susan S /N et d P

>i= f% Notary Pub%é}
(seal) -~ =3

My Commission lexpir'es: 2-H-ES

o O
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[Manufacturer's Notarization]

STATE OF WISCONSIN )
) Ss
COUNTY OF RACINE )

On this 24th day of January, 1984, before me personally

appeared Robert C. Schrimpf, to me personally known, who, being

by me duly sworn, says that he is the Vice Chairman and Secretary-
Treasurer of Racine Railroad Products, Inc., that one of the seals
affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Executive Board, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

S et [y WA

- NoLar“ Pub}lc

-32-
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[Manufacturer's Notarization]

STATE OF L2- )
) sS

COUNTY OF KANE )

On this /ﬁay of January, 1984, before me personally

appeared < Y1 \ , to me personally knewn, who,
being by me duly sworn, says that he is a . [ / f
INRDERN TRACK /27 /FCALAELYY , that one of the

seals affixed to the foregoing ¥nstrument 1s the corporate seal
of said corporation, that sald instrument was signed and sealed
on behalf of sald corporation by authority of its Board of Direc-
tors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of sald corporation.

an
’

-

-

(77 vy

g
I‘Z‘;, “,

— /
=
— - -
— - -_— -~
_ — -
=7 ~m

NLE

):‘\u““"'
‘4’\)\‘17

S otary Public

~
-

rf/’f’(SQ a 1) T~

My Commission Explres: 94%§4k7

~ -
7

..\\\\\ W
73

-32-



[Manufacturer's Notarization]

STATE OF Ohio
SS

S St N

COUNTY OF Geuga

On this éé% day of January, 1984, before me personally
appeared Ted C. Johnsod, Jr. , to me personally known, who,
being by me duly sworn, says that he 1s a v.p. - Secretary of
T. C. Johnson Company , that one of the
seals affixed to the foregoing instrument 1s the corporate seal
of sald corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Direc-
tors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of sald corporation.

Cpotido b

Notary Public

(Seal)

My Commission Expires:

N A

CAPL E. scHus

Myc

TE A
Notary py, m "0’"“)/[‘2(««
ommlSSlonb'I-; -Stat (f(/

Sectioy 147N 3Ry Dlrat:on [ioi2
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[Manufacturer's Notarization]

STATE OF WiScoosoas )

) SS
COUNTY OF miLwho k8E )

On this g day of January, 1984, before me personally

appeared  ~uptes K. KoY , to me personally known, who,
being by me duly sworn, says that he 1s a Yice fRESDeur of
REXNoRD 1NC. , that one of the

seals affixed to the foregoing instrument 1s the corporate seal
of saild corporation, that sald instrument was slgned and sealed
on behalf of said corporation by authority of its Board of Direc-
tors, and he acknowledged that the executlon of the foregoing
instrument was the free act and deed of said corporation.

N ‘ 5'/ e
5 P

Notary Public

-32-



[Manufacturer's Notarization]

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

On this 27th day of January, 1984, before me personally

appeared ROBERT H. CANNON , to me personally known, who,
being by me duly sworn, says that he 1s an Assistant Secretary of
PETTIBONE CORPORATION , that one of the

seals affixed to the foregoing iInstrument is the corporate seal
of sald corporation, that said instrument was signed and sealed
on behalf of sald corporation by authority of its Board of Direc-
tors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

~
AN P

I (Mol o Betec

: Notary Publiec

(Seali)” "

My Commission Expires: August 14, 1986

-32-
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[Manufacturer's Notarization]

STATE OF ) ,
) SS
COUNTY OF )

On this 267y day of January, 1984, before me personally
appeared _ pyarrep 7 neoNE , to me personally known, who,
being by me duly sworn, says that he is a PRESIDENT of

TRANSPORTATION PRODUCTS COMPANY » that one of the

seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Direc-
tors, and he acknowledged that the executlion of the foregoing
instrument was the free act and deed of sald corporation.

Tt Pl

No ary Public

Seal) . } ~
n\g.*:‘— ._\l )/ = {/‘/
My ~Com @iéféén Expires: 5%1;/4}5
Lo 2 iws
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[Manufacturer's Notarization]

STATE OF _ZiliNoes )
) SS
COUNTY OF Heney )

On this Z3 day of January, 1984, before me personally

appeared &) A /QEzson/ , to me personally known, who,
being by me duly sworn, says that he 1s a JfXes/pewT of
W, T NJECSoN ¢ \Sons Ta , that one of the

seals affixed to the foregolng 1instrument 1is the corporate seal
of saild corporation, that said instrument was signed and sealed
on behalf of sald corporation by authority of its Board of Direc-
tors, and he acknowledged that the executlon of the foregoing
instrument was the free act and deed of saild corporation.

~ T 4 Nofary Public

éSeaiQ

3nm§~céﬁmrsgion Expires: 434%06§7
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[(Manufacturer's Notarization]

STATE OFLllewaial )

SS
COUNTY OMM

On this¢24Z5 day of January, 1984, before me personally

appeared /%h%»u?zyii44179/ , to me persona11%252222;/who,
being by,me“duly gworn, says that he is a Z«Z. . _of
zLLAaby 2%14L4;u¢x44ué<:$, that one of the
eals affixed to the foregoing iWMstruflent 1s the corporate seal
of said corporation, that said instrument was signed and sealed
on behalf of sald corporation by authority of its Board of Direc-
tors, and he acknowledged that the execution of the foregoilng
instrument was the free act and deed of sald corporation.

Lasbaci .

Not Publie /

N
\\

(2
E \\\\\.

W A\\\\

y
A‘“)
YA

rya

"y

7,

/5 My-GoumiSston Expires: ;"/3// ¢
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[Manufacturer's Notarization]

STATE OF Oklahoma )
) SS
COUNTY OF Tulsa )

On this 23rd day of January, 1984, before me personally

appeared G. C. Lawson , to me personally known, who,
being by me duly sworn, says that he 1s a _assistant Secretary of
Mobile International Co., Inc. , that one of the

seals affixed to the foregoling Instrument 1s the corporate seal
of sald corporation, that said instrument was sligned and sealed
on behalf of said corporation by authority of 1its Board of Direc-
tors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of saild corporation.

N -
v

-------

-~ Notary Public

N

My Comrrii\ssion Expires: March 16, 1987
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[Manufacturer's Notarization]

STATE OF MINNESOTA )

) SS
COUNTY OF RAMSEY )

On this Y ZTL' day of January, 1984, before me personally

appeared R. L. Nord » to me personally known, who,
belng by me duly sworn, says that he 1s & Executive Vice President of
The Maxson Corporation » that one of the

seals affixed to the foregoing Instrument 1is the corporate seal
of saild corporation, that said iInstrument was signed and sealed
on behalf of saild corporation by authority of its Board of Direc-
tors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

(wm

Notary Public

( S - l ) L. MAMMAM/\NV\/\/VVV\/VV\/\AMW o
S0, JILL GRESNE
My Commission Expires: S5CUAEY NOTARY PUBLIC—MAINKESOTA
N RAMSEY COUNTY
ATY CONIM. EXPIRES JUNE 1, 1990
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[Manufacturer's Notarization]

STATE OF Oum@ia )
) SS

COUNTY OF o ool )

On this,gq/ day of January, 1984, before me personally

appeared Voo W WO O , to me personally known, who,
being by me duly sworn, says that he 1s a Sonoe \Jice ﬁsﬁﬂignt of
Portec . Sve , that one of the

seals affixed to the foregoing instrument 1s the corporate seal
of said corporation, that said instrument was signed and sealed
on behalf of sald corporation by authority of its Board of Direc-
tors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

:E%EikifYY\}})&:é&ﬂé&g%%%mxgu
Notary Public

on Expires: Sept- KR )\I[|Y,

N

N
N
E N
W

.\\‘\‘\N

ITTETALAN

L

4

-

—~—

AN N
a rl R
IR

(Seaiﬁfﬁ

X

Ul‘j“'I

Y

gy

"G

L LT
My C@mmis§§
=N
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NAMES AND ADDRESSES OF MANUFACTURERS

Kershaw Manufacturing Co.,
c/o D.J. Hogan Co.

327 South LaSalle Street
Chicago, IL 60604

Tamper Division, Canron Corp.

2401 Edmund Road
West Columbia, SC 29169

Evans Engline & Equipment Co.

22431 83rd Avenue So.
Kent, WA 98031

Jackson Jordan, Inc.
P.0. Box 95036

1699 E. Woodfield Road
Schaumburg, IL 60195

Harsco Corporation

Fairmont Railway Motors
Division

Camp Hill, PA 17011

Portec, Inc. - RMC Div.
900 Freeport Road
Pittsburgh, PA 15230

Alr Power Equipment Corp.
2631 University Avenue
St. Paul, MN 55114

Railway Track Work Co.
2381 Philmont Ave.
Bethayers, PA 19006

Racine Railroad Products,
1524 Frederick Street
Racine, WI 53404

Modern Track Mach., Inc.
1061 Davis Road
Elgin, IL 60120

T.C. Johnson Co.
521 E. Washington Street
Chargrin Falls, OH 44022

Rexnord, Inc.

c/o Russell Railway Supply
4940 Viking Drive
Minneapolils, MN 55435

Pettibone Corporation
4700 West Division Street
Chicago, IL 60651

Transportation Products
Company

Suite 1763

332 Michigan Avenue So.

Chicago, IL 60604

W.J. Nelson & Sons, Inc.
P.O. Box 218

Opheim Rd. & Hwy. 150
Opheim, IL 61468

John Deere Industrlal
Equipment Co.

400 19th Street

Moline, IL 61265

Mobile International Inc.
P.0. Box 470036
Tulsa, OK 74147

Maxson Corporatilion
500 Como Avenue
P.O. Box 43585

St. Paul, MN 55164

Portec, Inc.

Rallecar Division

1800 Century Blvd., N.E.
Sulte 680

Atlanta, GA 30345

SCHEDULE A

(to Conditional Sale Agreement)



SUPPLIER

Kershaw Mfg. Co., Inc.
c¢/o D. J. Hogan Co.
327 So. LaSalle Street
Chicago, IL 60604

Tamper Company

Canron Rallgroup

2401 Edmund Road

West Columbia, SC 29169

"Evans Englne & Equip. Co.
22431 83rd Ave. So.
Kent, WA 98031

Jackson Jordan, Inc.
P.0. Box 95036

1699 E. Woodfield Road
Schaumburg, IL 60195

DESCRIPTION

441 Rotary Scarifier
12-4 Tie Crane (Stiff Boom)
12-4 Tie Crane (Art.Boom)
46-1 Ballast Regulator

with snowplow
26-2-1 Ballast Regulator Broom
48-1 Ballast Compactor
91-1 Shoulder Ballast Cleaner
35-8 Double Ballast Broom

TBR 30-H Ballast Regulator
with snowplow

Electromatic ESJDG Mark II
spot switch tamper

RH-20 Rall Heater

CSC-1 Shoulder Ballast

compacter

ESTR 130AG 16 Tool Truss :

Type Switch/Production Tamper

ES Flectromatic Mark II1

Switch Tamper

SGR Hydraulic Tie Remover

GO-U- Trac Gopher

TR-1 Tie Remover/Inserter

Model DB Double Ballast Broom

Terex Model 72-61
Loader

4-100 Hydraulic Spreader
Ditcher

6700 16 Tool Switch/Spot/
Production Tamper

3300 S. Slave Tamper

2900 ES Slave Tamper

6500 Switch/Spot/Production
Tamper

NMHFHEMND UV PDW

-
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SCHEDULE B

$

UNIT

PRICE
58,543
33,626

34,385
131,428

82,280
73,391
1,109,200
72,290
119,174
135,536

47,722
83,689

168,898
90,796
58, 000

138,821
93,682
68,149

153,000

225,000
167,584
79,975

79,290
160,861

$

PURCHASE
PRICE

BURLINGTON NORTHFRN
IDENTIFYING NUMBER

175,629
67,252

34,385
657,140
1,810,160
73,391

1,109,200
144,580

119,174
1,761,970

47,722
167,378

1,182,288
1,089,552
290, 000
138,821
187,364
749,639

153,000

225,000
167,580

79,975
555,030
+ 965,166

X42-0091-0093
X60-0155-0156
X60-0154
X06-0227-0229
X06-0231-0232
X06-0205-0226
X86~0009
BN972675

X05-0032-0033
X06-0230
X54-0151-0155
X54-0170-0177
X82-0020

- X86-0010-0011
X54-0156-0162
X56-0123-0134
X64-0037-0041
X80-0014
X63-0039-0040
X05-0034-0044

X24-0206

‘BNO72674
X54-0169
X56-0142

X56-0135-0141
X54-0163-0168



SUPPLIER

Fairmont Rwy. Motors, Inc.
Suite 550

386 N. Wabasha

St. Paul, MN 55102

Portec, Inc. - RMC Div.
900 Freeport Road
Pittsburgh, PA 15230

Alr Power Equilp. Corp.
2631 University Ave.
St., Paul, MN 55114

Railway Track Work Co.
2381 Philmont Ave.
Bethayers, PA 19006

Racine RR Prod., Inc.
1524 Frederick St.
Racine, WI 53404

Modern Track Mach., Inc.
1061 Davis Road
Elgin, IL 60120

DESCRIPTION

WB6F Rail Lifter

W-71-B Tie Sprayer
Al-D-5-4 Motor Cars
W-114-C Tie Shear

W-113 Dual Spike Puller
W-119-B TMe Inserter
W-96-B Spike Setter-Driver
W-96-B (Demo)

RMC Model D Tie Gang
Spiker "Zapper"

Splke Cleaner

HD28 Brush Cutter

TKO Tie Remover/Inserter

Ingersoll Rand P-375WD
Alr Campressor
Ingersoll Rand P-175WD
Alr Compressor

DWDS-4 Anchor Cribber
2181-B Bridge Timber
Handler Crane

2181-A Tie Handler with
Brushcutter Attachment

Mchor Applicator

Gelsmar-Stunec AS-3
Hydraulic Spike Puller
Gelsmar-Stumec BSR-8
Track Wrench
Geismar-Stunec DN-80
Power Router

Geismar RV-D Track Shifter

13
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$

UNIT
PRICE

9,300
9,200
12,220
93,135
26,900
78,488
85,393
78,312
83,847
34,438
126,827
116,888
17,600

7,828
18,900

37,340
40,669

22,59

4,984
5,087
1,485
23,100

PURCHASE
PRICE

BURLINGTON NORTHERN
IDENTIFYING NUMBER

9,300
82,800
148,880
279,405
161, 400
78,488
85,393
78,312

503,082

© 241,066

380,481
116,888

17,600
101,764
75,600

149,360
81,338

90,380

59,808
45,783
13,455
92,400

X38-0094
X66-0073-0081

Xh40-0086-0088
XU47-0243-0248
X61-0050
X44-0130
X4h-0131
X44-0132-0134
X44-0145-0147
X84-0003-0009
X11-0029-0031
X63~0038
X02-5536
X02-3688-3700
X18-0077-0080

X17-0040-0043
X33-0102-0103

X01-0147-0150

X47-0249~-0260
X09-0326-0334
X03-0126-0128
X68-0117-0120



SUPPLIER

T.C. Johnson Co.
521 E. Washington St.
Chargrin Falls, OH 44022

Rexnord, Inc.

'c¢/o Russell Ry. Supply
4940 Vikirg Drive
Minneapolis, MN 55435

Pettibone Corp.
4700 West Division St.
Chicago, IL 60651

Transp. Products Co.
Suite 1763

332 Michigan Ave. So.
Chicago, IL 60604

W.J. Nelson & Sons, Inc.
P.0. Box 218 ;
Opheim Rd. & Hwy. 150
Opheim, IL 61468

John Deere Industrial
Equipment Co.

400 19th Street

Moline, IL, 61265

DESCRIPTION

Galion ML-40 Material Lift
Galion 200F Crane

Nordberg Model B Gauger
Spiker

Rexnord KT Tie Drills
Nordberg "CLAWS" Dual
Spike Puller

441 -B Speedswing
Material Lift

Iittle Giant SPRS-48

(20 Ton) Rail Crane
Little Giant 32 (15 ton)
HY-Rail Truck Crane
Little Giant 3UTXR

HY-Rail Hydraulic Excavator

"SNOOPER" HY-Rail Bridge
Inspectlon Crane

Ohio 55/80 Ton Diesel
Elect. Locomotive Crane
Ohio 30/40 Ton Diesel
Elect. Locomotive Crane

Ford 340A Tractor/Loader

John Deere 310-B
Backhoe/Loader

NN
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UNIT
PRICE

81,724
119,900

75,220
11,735

27,200

81,724

191,984
141,739
166,584
188,144

709,785
332,135

16,645

25,459

$.

PURCHASE
PRICE

BURLINGTON NORTHFRN
IDFNTIFYING NUMBER

163, 448
239,800

902, 640
23,470
435,200
1,634,480
| 191,984
141,739

333,168
188,144

1,419,570
332,135

99,870

178,213

X24-0228-0229
X16-0042-0043

X44-0135-0144
X44-0148-0149
X23-0113-0114
XU7-0227-0242

X24-0207-0208
X24-0210-0227
BN975071
X15-006
X15-0062-0063
BN-8575

BN975507-BN975508

BN975323

X32-0396-0401

X32-0402-0408



SUPPLIER

Moblle Intl. Inc.
P.0. Box 470036
Tulsa, OK 74147

Maxson Corp.

500 Como Ave.

P.0O. Box 43585

St., Paul, MN 55164

Portec Inc.

Railcar Div.

1800 Century Blvd., N.E.
Suite 680 :
Atlanta, GA 30345

DESCRIPTION

l~man Univans
2-man Unlvans
7-man Univans
8-man Univans

High speed scale car

Alr dump cars
Bi-level enc. auto racks

BURLINGTON NORTHFRN

IDENTIFYING NUMBER

[ e o

UNIT PURCHASE

QY PRICE PRICE
17 $ 25,310 $ 430,270
8 25,310 202,480
39 34,190 1,333,410
31 32,765 1,015,715
1 129,875 129,875
bo 59,935 2,397,390
114 24,000 2,736,000
$29,273,384

BN968683-BN968699
BN968700-BN968707
BN968708-BN968746
BN968662-BN968682
BN968652-BN968661

BN979024

BN965240-BN965279
BN7181-BN7294



'EQUIPMENT SCHEDULE

WARRANTY PROVISION

(the "Manufacturer")
warrants to the Railroad that the above Items of Equipment will

be free from defects in material (except as to specialtles incor-
porated therein specified by the Rallroad and not manufactured by
the Manufacturer, in respect of which the Manufacturer hereby
appoints and constitutes the Rallroad, 1ts agent and attorney-in-
fact to assert and enforce from time to time in the name of the
Manufacturer but for the account of the Railroad and in all cases
at the sole cost and expense of the Rallroad whatever claims and
rights the Manufacturer may have against the manufacturer of the
specialty) or workmanshlp under normal use and service, the Manu-
facturer's obligation under thils Warranty Provlision belng limited
to making good at its plant any part or parts of any such Item of

- Equipment, which shall, within one year after the delivery of such
Item of Equipment to the Raillroad, be returned to the Manufacturer
with transportation charges prepald and which the Manufacturer's
examinatlion shall disclose to its 8atisfaction to have been thus
defectlve; provided, however, that this warranty shall not apply to
(1) any components which shall have been repaired or altered unless
repaired or altered by the Manufacturer or its authorized service
representatives, 1f, in 1ts Jjudgment, such repairs or alterations
affect the stabllity of any such Item of Equipment, or (i1) any
such Item of Equipment which has been subject to misuse, negligence
or accldent., THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND OF ALL
OTHER OBLIGATIONS OR LIABILITIES ON THE PART OF THE MANUFACTURER,
EXCEPT FOR ITS OBLIGATION HEREUNDER AS LIMITED HEREBY, AND THE
MANUFACTURER NEITHER ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME
FOR IT ANY OTHER LIABILITY IN CONNECTION WITH THE CONSTRUCTION

AND DELIVERY OF THE EQUIPMENT EXCEPT AS AFORESAID AND EXCEPT FOR
PATENT INDEMNITIES CONTAINED IN SECTION 13 HEREOF. IN NO EVENT
SHALL THE MANUFACTURER BE LIABLE FOR SPECIAL, INCIDENTAL OR CON-
SEQUENTIAL DAMAGES OR COMMERICAL LOSS. The Manufacturer reserves
the right to make changes 1n the design of, or add any improvements
to, any Items of Equlpment to be bullt by it at any time with the
approval of the Rallroad.

SCHEDULE B
(to Conditional Sale Agreement)



